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In Decision No. 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) was

ordered to file for review and approval by the Arizona Corporation Commission

(“Commission”) agreements as described in Exhibit B of the Decision. Qwest complied

with the Order by filing the agreements described in Exhibit B on May 24, 2004.

Subsequently, on August 5, 2004 Qwest Corporation received correspondence from the

Commission Staff requesting that certain changes be made, and that the agreements be re-
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filed. Qwest hereby re-files the following agreements, with the changes requested by

2 | Staff:
3 1. Eschelon (formerly ATI) Confidential/Trade Secret Stipulation with U S WEST
4 dated 02/28/00
5 2. Eschelon Trial Agreement with Qwest dated 7/21/00
6 3. Eschelon Confidential Purchase Agreement with Qwest dated 11/15/00
7
4. Eschelon Confidential Amendment to Confidential/Trade Secret Stipulation
8 with Qwest dated 11/15/00
9
5. Eschelon Escalation Procedures Letter from Qwest dated 11/15/00
10
1 6. Eschelon Daily Usage Information Letter from Qwest dated 11/15/00
12 7. Eschelon Feature Letter for Qwest dated 11/15/00
13 8. Eschelon Confidential Billing Settlement Agreement with Qwest dated
14 11/15/00
15 9. Eschelon Status of Switched Access Minute Reporting Letter from Qwest dated
16 11/15/00 (The only letter matching this description is dated 07/03/01)
17 10. Eschelon Implementation Plan with Qwest dated 7/31/01
18 11. McLeod Confidential Settlement Document with U S WEST dated 4/25/00
19 ’
20 12. McLeod Confidential Billing Settlement Agreement with Qwest dated 9/29/00
21 13. McLeod Amendment to the Confidential Billing Settlement Agreement with
Qwest dated 10/26/00
22
23 14. McLeod Volume Discount Agreement with Qwest dated on or around
| 10/26/00 (This agreement is an oral agreement discussed on page 6 of Decision
24 No. 66949)
25 15. McLeod Purchase agreement with Qwest Communications Corp. and its

subsidiaries (McLeod buys from Qwest) dated 10/26/00
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16. McLeod Purchase Agreement with Qwest Communications Corp. and its
subsidiaries (Qwest buys from McLeod) dated 10/26/00

17. Electric Lightwave Confidential Settlement Agreement and Release with
U S WEST dated 6/16/99

18. Electric Lightwave Confidential Settlement Agreement and Release with
U S WEST dated 12/30/99

19. Electric Lightwave Amendment No. 1 to Confidential Billing Settlement
Agreement and Release with U S WEST dated 6/21/00

20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/01

21. Allegiance Internetwork Calling Name Delivery Service Agreement with
U S WEST dated 3/23/00 (The attached conformed copy was filed for approval
with the Commission on May 23, 2003)

22. Allegiance Directory Assistance Agreement with U S WEST dated 6/29/00
(The attached conformed copy was filed with the Commission on

May 23, 2003)

23. Global Crossing Settlement Agreement and Release with Qwest dated 9/18/00

24. GST Confidential Billing Dispute Settlement Agreement and Release with
U S WEST dated 1/7/00

25. Paging Network Confidential Billing Statement Agreement with Qwest dated
4/23/01

26. SBC & NAS Confidential Consent to Assignment & Collocation Change of
Responsibility Agreement with Qwest dated 6/1/01

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated
2/17/00 :

28. XO (formerly Nextlink) Confidential Billing Settlement Agreement with
U S WEST dated 5/12/00




1 The modified agreements are attached to this filing as Exhibit A. Each individual
2 | CLEC has been notified of Qwest’s intentions to comply with the changes that were
3 Jrequested by the Commission Staff and that those modified agreements will be filed with
4 | the Commission.
5
6 RESPECTFULLY SUBMITTED this 20™ day of August, 2004.
7
8 QWEST CORPORATION
9 frownis (g2
10 By: : ”M W
Norman G. Curtright
11 QWEST LAW DEPARTMENT
4041 N. Central Avenue, Suite 1100
12 Phoenix, Arizona 85012
13 Telephone: (602) 630-2187
Fax: (602)235-3107
14
-and-
15
16 Timothy Berg, Esq.
Theresa Dwyer, Esq.
17 FENNEMORE CRAIG, P.C.
3003 N. Central Avenue, Suite 2600
18 Phoenix, Arizona 85012
19 Telephone: (602) 916-5421
20 '
ORIGINAL and 17 copies filed this
21 §20™ day of August, 2004:
‘ 22 Docket Control
23 | ARIZONA CORPORATION COMMISSION
1200 West Washington Street
24 | Phoenix, AZ 85007
25
26
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COPY delivered this 20™ day of August, 2004 to:

Christopher C. Kempley

Maureen A. Scott

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

Lyn Farmer

Jane Rodda

Hearing Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

Ernest Johnson

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

COPY of this mailed this 20" day of August, 2004 to:

Michael M. Grant

Todd C. Wiley
GALLAGHER & KENNEDY
2575 E. Camelback Road
Phoenix, AZ 85016-9225

Curt Huttsell

State Government Affairs
ELECTRIC LIGHTWAVE, INC.
4 Triad Center, Suite 200

Salt Lake City, UT 84180

Brian Thomas

TIME WARNER TELECOM, INC.
520 SW 6™ Avenue, Suite 300
Portland, OR 97204
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Eric S. Heath

SPRINT COMMUNICATIONS CO.
100 Spear Street, Suite 930

San Francisco, CA 94105

Joan S. Burke

OSBORN MALEDON, P.A.

2929 N. Central Avenue, 21* Floor
Phoenix, AZ 85067-6379

Scott S. Wakefield

RUCO

1110 West Washington Street, Suite 220
Phoenix, AZ 85007

Rod Aguilar

AT&T

795 Folsom Street, #2104

San Francisco, CA 94107-1243

Daniel Waggoner

Greg Kopta

Mary Steele

DAVIS, WRIGHT & TREMAINE
2600 Century Square

1501 Fourth Avenue

Seattle, WA 98101

Diane Bacon, Legislative Director
COMMUNICATIONS WORKERS OF AMERICA
5818 N. 7™ Street, Suite 206

Phoenix, AZ 85014-5811

Traci Grundon

Mark P. Trinchero

DAVIS, WRIGHT & TREMAINE
1300 S.W. Fifth Avenue

Portland, OR 97201

Mark DiNunzio

COX COMMUNICATIONS
20402 North 29" Avenue
Phoenix, AZ 85027-3148
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David Conn

Law Group

MCLEODUSA INCORPORATED
6400 C Street SW

PO Box 3177

Cedar Rapids, IA 52406-3177

Barbara Shever

LEC Relations Mgr — Industry Policy
Z-TEL COMMUNICATIONS, INC.
601 S. Harbour Island, Suite 220
Tampa, FL. 33602

Jonathon E. Canis

Michael B. Hazzard

KELLY DRYE & WARREN, LLP
1200 19" Street NW, 5™ Floor
Washington, D.C. 20036
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Jacqueline Manogian

MOUNTAIN TELECOMMUNICATIONS
1430 Broadway Road, Suite A200

Tempe, AZ 85282

[
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Frederick Joyce

ALSTON & BIRD, LLP

601 Pennsylvania Avenue NW
Washington, D.C. 20004-2601

P e
o 1 N

Gary Appel, Esq.

TESS Communications, Inc.
1917 Market Street

Denver, CO 80202
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Harry Pliskin, Senior Counsel

Megan Doberneck

COVAD COMMUNICATIONS COMPANY
7901 Lowry Boulevard

Denver, CO 80230
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Karen Clauson

Dennis Ahlers

Ray Smith

ESCHELON TELECOM

730 Second Avenue South, Ste. 1200
Minneapolis, MN 55402

Steven J. Duffy

RIDGE & ISSACSON, P.C.

3101 N. Central Avenue, Ste. 1090
Phoenix, AZ 85012

Rex Knowles

X0

111 E. Broadway, Suite 100
Salt Lake City, UT 84111

Deborah Harwood

INTEGRA TELECOM OF ARIZONA, INC.
19545 NW Von Newmann Drive, Suite 200
Beaverton, OR 97006

Bob McCoy

WILLIAMS LOCAL NETWORK, INC.
4100 One Williams Center

Tulsa, OK 74172

Mark Dioguardi

TIFFANY AND BOSCO, P.A.
1850 N. Central, Suite 500
Phoenix, AZ 85004

Richard M. Rindler

Morton J. Posner

SWIDER & BERLIN

3000 K Street NW, Ste. 300
Washington, D.C. 20007

Penny Bewick

NEW EDGE NETWORKS, INC.
PO Box 5159

Vancouver, WA 98668
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Dennis Doyle

ARCH COMMUNICATIONS GROUP
1800 West Park Drive, Suite 250
Westborough, MA 01581-3912

Gerry Morrison

MAP MOBILE COMMUNICATIONS, INC.
840 Greenbrier Circle

Chesapeake, VA 23320

John E. Munger
MUNGER CHADWICK
National Bank Plaza

333 North Wilmot, #300
Tucson, AZ 85711

Thomas Campbell
LEWIS & ROCA
40 N. Central Ave.
Phoenix, AZ 85004

Andrew O. Isar

TELECOMMUNICATIONS RESELLERS ASSOC.
4312 92™ Avenue, N.W.

Gig Harbor, WA 98335

Raymond Heyman

Michael Pattern

ROSHKA, HEYMAN & DEWULF
400 E. Van Buren, Ste. 900
Phoenix, AZ 85004-3906

Thomas F. Dixon
WORLDCOM, INC.
707 17™ Street, #3900
Denver, CO 80202

Kevin Chapman

SBC TELECOM, INC.

1010 N. St. Mary’s, Room 13K
San Antonio, TX 78215-2109
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Richard S. Wolters

AT&T LAW DEPARTMENT
1875 Lawrence Street, #1575
Denver, CO 80202

Joyce Hundley

U.S. DEPARTMENT OF JUSTICE
Antitrust Division

1401 H Street, N.W., #8000
Washington, D.C. 20530

Mark N. Rogers

EXCELL AGENT SERVICES, LLC
P.O. Box 52092

Phoenix, AZ 85072-2092

Jim Scheltema

BLUMFELD & COHEN

1625 Massachusetts Ave. NW, Ste. 300
Washington, D.C. 20036

Kimberly M. Kirby

DAVIS DIXON & KIRBY, LLP
19200 Von Karman Avenue, Suite 600
Irvine, CA 82612

Al Sterman

ARIZONA CONSUMERS COUNCIL
2849 E. 8" Street

Tucson, AZ 85716

Jeffery W. Crockett
Thomas L. Mumaw
SNELL & WILMER

One Arizona Center
Phoenix, AZ 85004-0001

Teresa Tan
WORLDCOM, INC.

201 Spear Street, Floor 9
San Francisco, CA 94105

- 10 -
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Rodney Joyce

SHOOK, HARDY & BACON, LLP
Hamilton Square

600 14™ Street NW, Ste. 800
Washington, D.C. 20005-2004

Deborah R. Scott

Associate General Counsel

CITIZENS COMMUNICATIONS CO.
2901 N. Central, Suite 1660

Phoenix, AZ 85012

Richard P. Kolb, VP — Reg. Affairs
ONE POINT COMMUNICATIONS
Two Conway Park

150 Field Drive, Suite 300

Lake Forest, IL 60045

Letty Friesen

AT&T LAW DEPARTMENT
1875 Lawrence, #1575
Denver, CO 80202

Paul Masters

ERNEST COMMUNICATIONS, INC.
6475 Jimmy Carter Blvd., Ste. 300
Norcross, GA 30071

Jon Poston

ACTS

6733 E. Dale Lane
Cave Creek, AZ 85331

Lynda Nipps

ALLEGIANCE TELECOM, INC.
845 Camino Sure

Palm Springs, CA 92262

Gary Lane, Esq.
2929 N. 44™ Street, Suite 120
Phoenix, AZ 85018-7239
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Mike Allentoff

GLOBAL CROSSINGS SERVICES, INC.
1080 Pittsford Victor Road

Pittsford, NY 14534

W. Hagood Bellinger
4969 Village Terrace Drive
Dunwoody, GA 30338

Philip A. Doherty
545 S. Prospect Street, Ste. 22
Burlington, VT 05401

David Kaufman

ESPIRE COMMUNICATIONS, INC.
1129 Paseo de Peralta

Santa Fe, NM 87501

Richard P. Kolb

Vice President — Regulatory Affairs
ONE POINT COMMUNICATIONS
Two Conway Park

159 Field Drive, Ste. 300

Lake Forest, IL 60045

METROCALL, INC.
6677 Richmond Highway
Alexandria, VA 22306

Nigel Bates

ELECTRIC LIGHTWAVE, INC.
4400 NE 77" Avenue
Vancouver, WA 98862

Mitchell F. Brecher
GREENBERG TRAURIG, LLP
800 Connecticut Avenue, NW
Washington, D.C. 20006

Mitchell A. Aronson, Esq.
MORRILL & ARONSON, P.L.C.
One East Camelback Rd., Suite 340
Phoenix, AZ 85012-1648
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Patrick A. Clisham
Arizona State Director
AT&T

320 E. Broadmoor Court
Phoenix, AZ 85022
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A 1 Eschelon formerly ATI
Conﬁdentlal/Trade Secret Stlpulatlon with USs WEST
. o dated 02/28/00 | .




N ATI

Advarced Tekcbmmmicar‘fcm. Ine.

March 2, 2000

Mr: Kevin Saville
. US West, Inc.
200 South 5™ Sucet
Room 395
Minneapolis, MN 55402

Re: Stipalation N
DocLetI\'o P2009, 30‘*2 ‘096 471, 3017/PA 11-1192

-1

Dear Mr, Savilla:

Enclosed please find a ccp of the fully ciecuted Stipul < |
which is confidenual znd uzdc 'ccl;eL Y , pulaion Beween ATI i US e

Sincerely,

Lba,m,._

. _ . ‘ Deanis D. Ahlers
- Senior Atomncey

Enclosure

® 730 Secerd Avenve fouth @ Selie 1208 o M;r.m‘:;:clis M

~

N 55432 @ Fhone!612) 2754200 ® Fan 1612) 3764417 @




, CONFIDENTIAL/TRADE SECRET

STIPULATION BETWEEN ATI AND USWEST

D ‘ 28, 2000
[Trade . Secret Dan Begins‘ . F:bn.zry

" WHEREAS, US WEST, Inc , LSWC") r...d Ad\anccd Telecommunicatiors, .
| ch,, dt/a Cady Couum.mc.ucr.s, Ire, Cady Telemsnegement, Ine, American
| Tcleghone Technolegy, Inc., Eléctro-Tel, Tac. 20d Intellecom, Inc. {collectively “ATI™)
Lave r:achad a sctilement zgrc:mcr.t that recclves pumeroes disputes berweea ATI 2nd
USWC (collectively "Parties), including the proposed merger currently being considered

by tbe Minnesata Public Ulides Commizsion ("MZUC”) In MPUC Docket No. P-3009.
. 3052, 5056, 421, 3017/PA-99-1192; and

WIEER'EAS, the cenlement zgreemect between the Partiss includes toth
yegulatory and nea-regulatory companents; 2od

- ' . - . .
WHEREAS, USWC ard ATT Lave mercorialized the regulatory componeats of

cur retilement agreement-in 3 Stpulaticn and Agreemeat. ("Agreement™) to be filed
Fetneery 28, 2000 with the MPUC; and .

WEEREAS, the Parties wich 10 zet forth the additional terms of their agreement
in this scpm!~ documcm znd .

\VH'EREAS. the Partics consider these additions] provisions to be of critical
jmponence in rezching an overall resolution of this matrer; and

WHEREAS, ATI kes mzde clear that without these additional promsinns, it
would tave continted to oppese thc p:opcvzd merger and mzy also have pu:sucd other
legal recovrze; ‘ 4 ’

NOW, THEREFORE IT IS AGREED THAT:

Confidentialjty

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

o AN 8 A A4 2514 W




Trtsrconneciion Aeveement Implementation and Enfarcement

2. In the accompzrying Ag: reement filed with the MPUC on Febreary 28,
Z0C0, the Pa:t.cs zgrezd to xm;lc:r.cn_t cenzin Direet Measwres of Quzlity (DMOQs)
under he Panies’ Mionesota Interconnectich 2greement.
implementatien of these DMOQs :hall tecome effective upen execution of ihis
2steement. The DMOQ previsicns in the Mirnescia Interconsection Agreement include,
among oiher things, Overzll Paformance Index mezsurerents and credits, With resgect

10 the Ove:zl) Perfermance Index credits fox Ocloter and Neverster, 1559, U S W‘EST
zgrecs to eredit ATI E89,250 by March 15, 206C0. R )

3.

in \\Li..h ATI =hzll :«tabb:h cpcxatmns the Panies 2gree 1o 2:5¢ss USWC wholesale .
service qu..l ty using the czme thres performance measuwrements ideniified in the:
accompanying Agrezment In these stztes, the yoensuremenss stAl e ealled “Service
Performancs Measurzments” (SPMs). The: Service Performarce Measurements shall ha
tased vpen the Overzll Parformecce Index DMOQs 1mp]cmmtcd pursuant ta the

interconnection 2greement in Minnesota except that the minimum standards will be
mutuelly negotiated by the parties. These SPMs mzy from time 10 timc be modifizd
under this 2greernent tnless the Panices 2mycc othepwise. Further, since the Parties intend
tese SFMs 10 be uced for measwement pw’pc"s enly, the Parties agree thar ihis

careemenl provides no tasis for a claln zgainst US WEST to issve credits or pzy
Pcr,a.hlcs z:soc:at:d wuh the SPMs.

4. As soon as rtz:.onably practiceble, the Parlics shzll negotiste mureally
pecepteble minimum standards for 2esessing USWC's pcxfor'n._rcc urder cach SPM in
each stzie cther than Minnesgta, USWC. shell repont its performance mder thess
stendards 10 ATI on a monthly tasis. The Parties agree thzt the SPMs- for other stzies
‘shall zpply to custorner migration ﬁ-om u:sa!c to unbundled loops.

5. The Panies understan d d*at the standezd for each SPM may differ :ﬁ'om
stace to state. If USWC's performance fails 10 mect or exceed the standard for 20y SPM-
in eny siate for a consecuive three month period, the signateries 1o this agreement, or

their secccssor officers, shall mect to deterrine how 10 imgrove perfonpance, The
andzrds injtially established are p:rformancc basclmcs. :

Partizs further 2gree that the stz

The Pznies zgree that the stacdzrds should ba evaloated from time to 1mes and that xhcy
will in gocd faith negodare modifications 28 apprcpr:at;.

6. ATl daes not waive its nght 10 any pcrfom-ancc Of PLr occurrenice,
mezsurements or ctedits tkat may be cctabliched for USWC in eny state vnder state or.

federal law, tule, ot regulation or 25 may be zveilable 1o ATI from adopting a new or
amending its existing Interconnecticn Agreements. US WEST Iikewise reserves it right o
chollenge 2ny p:rform..ncc or per cteurence messurements or credxls 'Lhat may bt

NONPUBLIC DOCUMENT _.}

CONTAINS TRADE SECRET DATA

The Perties =grze that the.

In USWC stetes ciher than Mm.x*ota in which ATI presently operates or*
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estzblished for USWC in zry sizte under szte or federal law, nule, cr reguletion or 2s may
te availsble 1o Cady from adepting a rnew cr amending jts exisiing Intereoicclcn
Apreernents.

. Reciprocal Compenss l'nn -
S A M ’ '.'v

e T Czuy'h 5 E_‘Sfrl:d tb.t ‘LvSWC must pay reciprocal compensztion for.
T Y fnidmet eleted terminzdrg teffic_under its Intc:co'mecucn Agreements 2nd vnder!
~applicable state end fedezal lew, USWC has zeserted thal it has no legak obligavon w.pey
reciprocal ccmpcn,.-.uon for such mefiic.. ‘Not-ml]u:.ndmu these differences and witheut'
“wziving their pesitiors, the parties.zgree for senlement puwpeses. that reciprocal,
compensziion for terminzting internet trafiic shall be paid 2t the mest favorable rates azd -
tenms contained in an agrezment executed to date by USWC. The partics will develap a
full ampkmtﬂahﬂn Flan on these reciprocal compensaticn izsues by March 31, 2000, °
Further, the panies zaree that for pwpotes of applying these rates znd terms and.

" corditions thev will werk cooperatively 10 develop & means by \\h.ch ISP traffic willke |
trcken ovtin the lezsl coetly manner przcncablc.

Reszle Agcerrentff;\‘ \c; R i . . : . ;

- [

8. The Parties h::\c bad'a lcng dispute cver verious wholcsa.!c ‘discount and ,
reczle sgreement issees, USWC continues to disagree with ATIS position ori these -
izzues. However, USWC agrees to pay ATT £320,000 10 resclve outstendirg disputes,
berween the. Parlies” rclam-g to the wholesale discount 2nd the definitien of the
circumstances. in which the discount ca twenry or mese ststiens/lines at a 'mglc lecatien. -
2s described in ATT's Febroary 22, 2000 lester. This credit skall be made cn or before
Mizzch 15, 2000 2nd will resolve all past and future claims 2esocisted -with: (1) the
implementation of the Reszle discount; snd (2) 1he interpictation of a "location™ fof the

zpplication of a discount for C:mron cystems consisting of twenty or mere stauon_nmcs
ar a single Jocation.

A Tem.
ot

-2 VUSWC 2150 sgr215 10 credit ATI with $15,500 throurgh jts normal business . -
process 1o correct past emors in applying the appropziate discounts for flat rated trunking -
and to zpply the flat rate uun!r.ma discount approprizicly on z going forward tasis: In -
2dditon, USWC has 25 of Febnuary 15, 2000, credited ATI for $175,918 relating to
f;m.nons wheré both Panjes 2 gree that ATI has twerty or more lincs at-a Jocation, but

Le discount had not yet been zpplicd. ATI will verify that the eredits bave bccn .
aypmpnztciy made, USWC will make évery effedt 1o accurately 2pply the twenty or -

A racre line discomnt on 2 gcmg forwz:d basls and #grees 1o provide eppropriate crcdxts 10
| ATlinthe :vem: of errors in this process.

10 With respect to !crmmz!_on Hability zesecements (TLA) and W h.!lc the .
. Minnesota Commission cantinucs to have zn opcn docket enhis jssue, USWC zarces 1o,
centinue 10 suspend such zcsessmznts in Minnesota when a USWC customer converns o
) an AT} customer on a resale tzsis end 10 credic ‘ATI with 2 zny such TLA rzymcnts ATI

2 ,

-3. NONPUBLIC DO_CUM-EET

CoNTAINS TRABE'SEC’?%{%T"[’)K?A
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kzs made in \ixr...e'o’a. L'S\‘JC undersiands l}‘._t the cu'.:‘.andmg “TLA charges that
remzin to be serpended is apprexdmately $16,000. ATI vrnderstands thar USWCwIl
centirue to levy TLAs in cier siates. ATI recerves Iis right to purste 211 zverues
zvziluble 10 protest f'uch zsscxsments in any forum, USWC rezerves its right to seck'to
kzve TLASs reinstated in Muv-ercm, znd 10 28sess such TLAS poing forwerd, if permitted
. under Iaw., Both Pariies regerive 2 r-gh.s, tut 2g1¢e to negotiate in gocd faith, with -

.tespect to e..y potential x:uc-’ctwc Eeses m:r..s, sheuld TLAs be ;crr_med undcr
Minresotalaw, 7 % .

Dediczted vaisinn‘nc Tezm

= 11, USWCezprees o de dicate Azmec Czcan as a Ceach and locate ber et ATTs
offices at 511 11™ Avenue Scuth in Minneapolis for 2 peried of at Jeast six months. If
Ms. Croett is net eveilzble fer 2csignment, USWE will provide another Ceach wha is
kncwledgeakle of znd C)-pcnc :ced in working withall the different groups and functions
~within USWC related 10 provisienirz, ATI must'appicve the essignment of any Coach
other 1han Ms. Crezrt. USWC will 2l<o utlize a service delivery caordinator (SDC) 10
zssist the Ceach. The farties recognize that tbe'Ceach and the SDC will need 10 compete
uzining before the requirements in this paragraph 11 znd paragraph 12 can be fully
':mplcmcmcd. AJl properly input o1ffers that, for one rezson or enother, are not flowing -
through the aceepted proacess would be the respocsibility of the Coach or SDC. The
Cezch would kave 2ccess to ell USWC's sysizms end would werk within the USWC
organization end using USWC's proceezes to resolve issues s quickly 2s possible, The
Cczch would track the 1ezsons for problem orders 10 zid in defining and refining curseat
‘processes for both USWC 2nd ATL. ATI will provide any facilities requested by USWC
for the Cozch. ‘ATl bes aleo indicated ithat it will work cooperalwcly withUSWC1o.
identify and pay the incremental and exwaordinary costs essociated with the dedicated
provisioning team, ) S

12, . Atihe gppropriste time, USWC agrc:s to dedicate a prgvisiuniné tea;n'to:
werk with the Ceach and Fandle all interaction with ATT cn order processing, Aficr >~
spending two months on she with the ATI provisioning tzam, the Coach and/or the SDC -

shculd have the critecia and information available 10 mzke a decision a5 to how many US™ - oo
Weszt provisioners Will ke necded 1o oversce the ATT orders. “The ; pmwszomng teamiwill oL

te physically lotated =t she 511 11* Avenue South.locetion, | The paries agree to.--

evaluste the dedicating ;ruvxcxomrg team requirement in 12 moruhs after the effective -
date of this agzeeme-u_ . k . :

terale 1o faci!itics based seivice

Mipraticn ofATl customers 1o

13. In lhc zccompanying eon::m:-:t US‘.VC and ATI aﬂrccd to consinue to
weik together to develop a cfecific and detailed migraticn plin. The Pardes 23 ¢¢ that the .
DMOQs under the Minncsota intercennection. greerment and accompanyicg ag cemem
will 2pply to customer migraticn from teszle 1o UNEs. The Pantics here alco agrc‘ mat
the SPMs for other states will 2pply 10 rmg::men uf cusmm:rs m thosc rtatcs Pt R

- e
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Dispuite Resoltion

14, _ Tnthe cvent of funwe disputes batwesn the Panies, in zdditicn to the
disprie resolulion mecheniem provided vnder (ke Interconsection Agreement, the Partics
egtee to uee the following aliercaiive dispete rezeluticn procedures 2s their prefered
1emedy; provided, hewever, that in the event the negotietions zeferenced telow do pat
rctolve tke dirputc within thirty (30) Buriress Days ef the initial written request, unless

%e Pantics murnall ly 2gice 102 different time frerme. Either Party may elect, befere filing

a claim cr response in zrbitration (as the case mzy be) 10 submit an otherwise artiuzble - |
dispute to the Commiss 1cn, the ¥CC, era court of eppropriate jurisdicticn. : !

‘:\'c':'c.tx'zﬁcﬁs, At ke writien request of a Perty, ezch Party will eppeint a

knowledgeatle, respensible 12piecentaiive 10 meet and negotiate in good fzith to -
resclve any dispwe arising between the Panies. The Pardes intend ther these

regotiatiozs be conducted by non-lawyer, tusiness represenietives. The Jocaticn,

. format, frequency, duration, 2nd corcluezien of these discussiors-shall ke lefi v
the discretion.of the representaiives. Upen 2greement, the represeniztives may
utilize other aliernative d:epuc rcsoluticn procedures such zs mediation to aesist
in tbe negctictions, Du:cussxor.s end conespor.d:ncc zmong the represtatatives |
for purposes of these regouatinns chzll be ueated 25 confidential informatica
devcloped for purpeses of senlement, exempt from discovary, 2nd kel not be
admissible in tie arbivatien described below or In any lawsuit without the
concerience of all Perdes. Docurnests jdentified in or provided with such
communicatichs, which aze not prepared for pupesés of the negotatiene, 22 net -
<0 tx:mpi:d zod msy, if ciherwize discoverable, be discovered or otherwise
adrnissible, te admined in evidence, in the ax'bxtratmn or lawsuit,

Arblyaticn, Unlcss cither Pzr!y dxoo:.cs to :u.,:mt e dispute ‘lo, the Commissien,
FCC or court of competent jurisdicticn, if the regotiations do not resolve the

. dispute within the applicable Ume rame, the dispure, if allowad under applicabla
- Jaw, hall Be sutmitied 10 binding asbitration by a single arbiwator pursuant to the
Commeicial Arbitraiicn Rules of the Armericzn Asbitration Associmion, except-
that the Parties may select an artitrator cuttide American Arbitration A<zociation
rules vpon mutual agreement. A Party wey demznd such asbitralion ‘in
accerdance with the procedures set out in thesez rulss. Discovery shall be.
- controlled by the arbinstor and shell be. ]:em-.mcd to the extent sct cut in this®
cecticn Fach 'Pany may submit in writing to a Party, ard that Party shall so -
resgecd 10, 2 maximum of 2ty comblzaiion of thirty-five (35) (none of which’
mzy have sutpans) of the following: interrogetories, demands to produce
documents, of 1equests for edmiesion. Ezch Party is alzo entided 10 take the oral
dcposmen of one individual of another Party. Additonal discovery may tc
permitted vpon muteal 2greement of the Panies, The abiwation hearing shall be
commenced within thiny (30) Business Days cf the demand for arbitration. The

arbimater shall conuol the 'Chu..uhrg =0 25 1o Frocess’ the maner cxpcdnlou.ly. .

s
)
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T’u-_ Penies mzy submd t'm.'!cn Yricls. The astivetor t1‘.‘11 rule cn the dispute by
jssuing a wrilten opinion vithin iy (30) Business Days after clozc of hexrings.
The times sgecified in Oufs cection mzy be extended vpen murcal zgreement of the
Parties or by the abitrztor vpen 2 showing of gocd czese, Judgmcnt vpon the

awzxd rendercd T:y ﬂ-c art strz'or mzy l:c cntcxcd inar '-y court heving ,)u:;:dxcl.cn. .

Txrcdm'd Aﬂ'm"a" fen Pchedwrs If Lhc jsue to ke resolved thmugh the.
“negotiztions referecced zbove directly and materfally affects service 16 citber
Parry’s er.d vser customers, mch.d:rg, withaut limiiztion, any dispute that r:.gt-s
to the umeliness of L‘SWC's processing ot provisionicg of a request ar order fo
collecziion, then the pcrmd of resoluticn of the dicpuie through negouancq_v.'
before the d:spw: is to te submitted 1o binding Zrtivzricn or other 12gal recotrse
thzll be scven (7) Busiriess Deys. Oree such a service affecting dispute is
sutmiticd 1o arbivzien, the abimation sholl be conducted pursuant to the-~:
cxpedxt'd proccdur:s roles of the Commercial Asbitrztion Rules of thc Amcncr.n
A:bm-a.non Assocx von (i.e., Rules 53 th.rough 57

,",..

..‘..¢ — -

\
(‘nsts Ezch Party shnll bc.:u' its cwn costs of these pmccduzcs, mclud.ng the costs
of rcfpcmdu:g 10 reasorztle discovery. - If the arbirator finds that a Perty's

discevery requests require fhe responding Party tg undenzke:unressopsblé or <t

- enneceeeerily burdensome efferts or txpense, the Pary sceking dx«covcry sheldl -
seimburse the responding Party the cesis of producticn of documents in respenees
ta such requests ('nch.dmg searck time end regroduction costs). The Panices skzll
equelly =pht the fees of ;hc a1bivzrion and the arbiwator.

S:V:rabﬂ!w

15. The Pm:s egres that in the event that en Y yrmns.:en .of this agrccmcnt is"
fornd 1o be mnlawful or otherwize prohitited by a regulatory zgency or coun of

competent jurisdiction, the xcr-axn.r,o provisicrs of this egrezment shall xtmam in fu.ll
foree end cfﬁ:ct. :

Fwecunon and Eﬂef ctive Detg

16 This Snpulzﬁcn resolves pumerous jesves !:ctwccn Cady and USWC,
including 2l fesues zmong the panies in MPUC Daocket Number P-3009, 3052, 5096,
421,
agree 10 expressly tepresent 1o the Mincesowa Publie Utilitics Commission that \}-e.y
recommernd acceptance of the nccsu-;:anymg Sripulaticn and | Ag:cc:ncnt withowur

resecrvation, and 2gree not to engage in any advoczey to the contary orjo support of any
nddmoral cor.x!mons inthe USW CiQwest merger procccdm -2 - F

17. It 15 expressly agreed by and b:mc:n the Fardes that nathmg conlamcd m
whis Sripelatien, shall be deemed 21 admission or declaration »gainst the intérests of any

of the Parties, ot thall in any way prgumc-‘ the riphts or pcqt:ors of any gf the Pamcs m

NON PLBLIC DOCU\AENT
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any other 2dmiinistrative or judicial proceeding of 20y sort; .

4

o Th.s Strpulanon a;pl.:s toteach of the pam:s tnd *hall bc bmchro on the
Successors and assagns of the parties

19: The previsiorns of this Stpulation skz]l 1zke cifecr v on execut P
tcr‘msaw on March 17 '.2002, SETF | P mnznd W u

20. This Supn! ztion may bc execwied in xdcntxca! counterparts with {hc seme

effectes ifa single copy were executcd. : ) -
- Trade Secret Data Ends| ' .o - . E -
o | | US WEST COMMUNCATIONS, Ne.,
Dated: February _, 2000 . : O? VLL\

T"tl\:. . l“ftu"{m’} d-\h_-,‘_-c’\:s

_ ADVANCED TELECOMMUNICATIONS, INC. [ - *~
D2ted: Februery 2, 2000 ' . v T,

STPL: £24168-1
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2 Eschelon |
Trlal Agreement Wlth Qwest dated 7/21/00




TRIAL AGREEMENT
[Trade Secret Data Begins

This Trial Agreement (the “Agreement’) is entered into by and between QWEST Corporation
{formerly U § WEST Communications, Inc.) (*QWEST") and Eschelon Telecom, Inc. (formerly
Advanced Telecommunications, Ing, dba Cady Communications, Inc., Cady Telemanagement,

Inc., American Telephone Technology, Inc., Electro-Tel, Inc. and Inteuecom Inc.) (collectively
“Eschelon”). On a Trial basis, QWEST and Eschelon (collectively the “Parties*) have agreed to
Jocate a dedicated provisioningteam at Eschelon's facility at 5171 i™ Avenue South, Suite 340,

Minneapolis, MN 55415 (the “Faciiity”). and,Eschelon has agreed to pay the incremental and
exiraordinary costs associgled with the dedicated provisioning team. '

Eschelon agrees to be a Trial Participant for the QWEST Market Trial (*Trial"} of the Products and
Services that -are set forth on Attachment 1 (collectively, the “Services™), which is incorporated
herein by this reference. Section 3 of Auachment 1 provides an overview of the Trial and
describes goals of the Trial.

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does
not commit either Party to provide a dedicated provisioning team outside the context of the Trial
or to continue providing a dedicated provismmng team after conclusion of the Tral. Eschelon
also understands and acknowledges that, other than this Agreement, there is no iegal,
regulatory, or contractual requirement that QWEST locate a dedicated provisioning team at a
competitive local exchange provider's facility. This Trial wili be conducted under the following
Terms and Conditions, mc!udmg Aftachment 1. .

1.  ABOUT THE SERVICE. The respectlve responsquxit;es of QWEST and Eschelon are
described in Attachment 1.

2.  TERM. The Parties have agreed that this Agreement is eﬁectivé as of Ma'y 1, 2000 and
will expire one (1) year from this date.

3. PAYMENT AND CHAREGES.

3.1 Eschelon shall pay QWEST the sum of $9,206 each month for the term of the
Agreement. Such charges do not include appicable taxes imposed by law.

32  Eschelon shall pay each bill thinyv'days after receipt of the invoice. Late payments
are subject to a charge of one and one-haif percent (1-1/2%) per month, or the
maximum aflowed by law, whichever is less. :

4. TERMINATION. Either Party may terminate this Agreement for cause provided written

notice specifying the cause for lermination and requesting correction within thirty (30)

" days is given the other Party and such cause is not corrected within such thuty (30) day
period. Cause is any material breach of the terms of this Agreement.

5. UMITATION OF LIABILITY. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES OF ANY
KIND INCLUDING BUT NOT LIMITED TO ANY LOSS OF USE, LOSS OF BUSINESS,
LOSS OF PROFIT, OR LOSS OF INFORMATION OR DATA. IN NO EVENT SHALL

WONPUBLIC DOCUMENT
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QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE
EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT THAT WOULD HAVE BEEN
CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT . ARE
EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS -
AGREEMENT.

'PERSONAL INJURY; PROPERTY DAMAGE. Each Party shall be -responsibie for any
aclual physical damages it directly causes in the course’ of its performance under this
Agreement, limited o damages resulting from personal injuries, death, oc property
damage arising from negligent acts or omissions; PROVIDED HOWEVER, THAT,
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL,
INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF
INFORMATION OR DATA. .

DISCLAIMER OF WARRANTIES; LIMITED REMEDY. QWEST MAKES NO
WARRANTY OF ANY KIND, WRITTEN OR ORAL, STATUTORY. EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In the event of an eror, delay, defect, hreakdown, or failure in
Service or QWEST platform, QWEST's scle obligation shall be limited to the use of
reasonable diligence undger the circumstances to restore Service. Eschelon's sole and
exclusive remedy in the event of an error, delay, defect, breakdown or Failure in-Service
shall be limited to a daily prorated credit of any monthly service fee Eschelon paid for
Service during the period of said event. No credit shall be available for difficulties such 2s
Eschelon equipment failure, slow dial tone, busy circuits, any local teiephone company oy
fong distance company network failures or other causes beyond QWEST's reasonable
control. .Nothing in this section in any way affects or limits the rights Eschelon has under
olher agreements with' QWEST or in consequence of any statute, regulation, or rule to
service quality and performance guarantees, credits, pena!t 28, or compensation of any
King.

UNCONT ROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in v:olahon of
this Agreement if it is prevented .from performing any of the obligations under this
Agreement by reasen.of severe weather and storms; earthquakes or other natural
occumrences; strikes or ather fabor unrest; power failures; nuclear or other civil or military
emergencies; acls of legisiative, judicial, executive or administrative authorities; or any
other circumstances which are not within its reasonable ‘control.
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11.

12,

13.

14.

{ AWFULNESS. This Agreement and the Parties’ actions under this Agreesment shail
comply with all applicable federal, state, and local laws, rules, regulations, court orders,
and govemmental agency orders. Any provision not in compliance is void, This
Agreement shall be govemed by the laws of the statle where Service is purchased.

SEVERABILITY. In the event that a court, governmental agency, or regulatory agency
with proper - jurisdiction determines that this Agreement or a provision of this Agreement is
unlawful, this Agreement, or that provision of the Agresment to the extent it is unlawful,
shall terminate. -Hf a provision of this Agreement is ferminated bitt the Parties can legally,
commercially and practicably continue without the terminated provision, the remainder of
this Agreement shall continue in eflect.

HUMAN RELATIONS.

13.1 Eschelon will not attempt io manage, supervise, or othsrwise direct the
performance of QWEST employees, including the Coach and the Service Delivery
Coordinator (SDCT),

13.2 Eschelon agrees that during the term ef the Agreement and for a period of 12
raoniths thereafter, without the prior written consent of QWEST, Eschelon will not'

actively solicit for employment any empioyee of QWEST, including the Coach and
SDC, working in its Facility.

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST
Code of Conduct, related policies and procedures, and applicable state and federal
laws, as the same relate to the working conditions of the Coach and the SDC
working in its Facility. Eschelon's agfeement to so abide specifically includes but
is not limited to the QWEST HNon-Discrimination, Workplace Violence, Sexual
Harassment, and Safety and Hygiene policies, abbreviated copies of which are
attached as Attachment 2.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neither Party shall be

liable to the other for any costs whatscever resulting from the presence or release of any
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environmental hazard that either Party did not introduce to the affected work location. Both
{ Parlies shal$ defend and hold harmless the other, its officers, directors and employees from and

against any losses, damages, claims, demands, suils, liabilities, fines, penaities and expenses
(including reasonable attomeys' fees) that arise out of or result from (i) any environmental
hazard that the indemnifying Party, its contractors or agents Introduce to the work locations or
() the presence or release of any environmental hazatd for which the indemnifying Party is
responsibie under applicable law. .

15. GENERAL.

15.1

182

15.3

15.4
15.5

15.6

Eschelon shall not assign or transfer any interest in this Agreement without the
prior written consent of QWEST, which consent shall not be unreasonably denied

or delayed. QWEST may assign or transfer this Agreement to any parent,
subsidiary, SLCCEsSor of affiliated company w:thom the prior written consent of
Eschelon,

This Agreement constitutes the entire understanding between Eschelon and
QWEST with respect to the Service provided herein and supersedes any prior
Agreement or understanding(s).

If either Attachment conflicts with any terms or condilions stated in the body of this
Agreement, this Agreement shall govern the Parties’ relationship with respect to
such conflict. 1f the terms and conditions of this Agreement conflict with any other
document, the terms and conditions stated in this Agreement shall govemn the
Parties’ re!at:onship with respect to such conflict.

This Agreement benefits Eschelen and QWEST.” There are no third Partty
beneficiaries, ~

Fallure or delay by elther Parly to exercise any right, power, or privilege
hersunder, will not operate as a waiver hereto.

if a Party retums this Agreement by facsimile machine, the signing Party intends
the copy of this authorized signature printed by the receiving facsimile machine to

 beits onglnal signature
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416. EXECUTION. The Parties have read, understand and agree to all of the above terms and
conditions of this Agreement and hereby execute and authorize this Agreement as of the

jatest date shown below.
Trade Secrel Dah Ends]
Eschelon Telacom, Inc. (formerty

Advanced Telecommunications, Inc. dba’

Cady Communications, Inc., Cady
Telemanagement, Inc., American

Telephone Technology, Inc., Electro-Tel,

inc. and intellscom,Inc,)

N Do

QWEST Corporation (formerdy U §
WE§T Communications, Inc.)

%hoﬁzed Signature i Zj

Autlbﬁzed Signatupé
J. Jeffery Oxlgy - Jasmin T. Espy
Name Typed or Printed Name Typed or Printed

Executive Director - Law and Policy

Vice President - - Marketing

Tile

Tile
~-Qf- O

')/H/{)O
Date @/

730 Second Avenue South, Suite 1200
Minneapualis, MN 55402

Date .

Efizabeth J, Stamp

- 1801 California Street, Suite 2410

Lienver, CO B0Z02

Address for Notices -

Address for Notices
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1.

ATTACHMENT 1
TO
TRIAL AGREEMENT

[Yrade Secret Data Hegins

PARTICIPANT'S NAME. The Partscspant is Escheion Telecom, Inc. (formery Advanced
Telecommunications, Inc. dba Cady Communications, inc., Cady Telemanagement, Inc.,
Amencan Telephone Technology, tnc., Electro-Te( Inc. and Intellecom, Inc ).

PARTIC%PANT‘S LOCAT!ON(S) “The location for the Trial shall be 511 14™ Avenue South,
#340, Minneapolis, MN 55415 (the “Facility”).

TRIAL OVERVIEW AND GOALS,
During the Trial, subject to the parameters outlined below, QWEST 'will locate a

. provisioning team, consisting of at least two QWEST employees, at the Facility. Though

the activities performed by these employees will not differ from the activities these
employees would perform on any CLEC's behalf at a QWEST service center, the QWEST
employees will perform such activities al the Facility for the term of the Trial.

The goals of the Trial include, but are not limited to, the following three items. "The first
goal is to evaluate whether offering dedicated provisioning teams at customer locations
outside of QVWEST service centers would be feasible, given the logistics of providing
provisioning support on a broad scale. The Secord goal is to evaluate whether offering
dedicated provisioning teams al customer locations outside of QWEST service' centers
has the potential to significantly reduce the number of errors in orders submitted by

.customers. The third goal is to evaluate whether offering] dedicated provisioning teams at

customier locations outside of QWEST service cenlers, when compared to existing
provisioning support arrangements, has the potential to facilitate the resoldticn of service
and provisioning issues.

THE TRIAL. The Triai shall consist of the Services as set forth in this Seclion 4.
4.1 Facilities and Equipment -

4.1.1 Eschelon shall provide the following facilities and equipment so- "QWEST
can provxde the services identified in this Agreement.

4.1.1.% Eschelon will provide to QWEST a secured office at the Facility.
The office will have a lock on the door. Eschelon will not have a
key to the secured office at the Facdility. The QWEST Coach and
SDC will be the only people with a key to the secured office.

-4.1.1.2 Eschelon will provide office fumishings, including desks and
chairs, for the office. Eschelon will provide power for the effice.

4.1.1.3 Eschelon will provide 5 telephene lines (with long distance
functionality), 2 telephone sets, and a dedicated facsimile
machine for QWEST's use. o
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. 4.1.14

41156

Eschelon will provide badges for the Coach and the SDC. These
badges will provide access to the two main doors at the Facalzty
from 6:30 am to 6:30 pm,

Eschelon will provide parking at the Facillty free of charge.

4.1.2 QWEST shall provide the foflowing equipment so it can provide the
services identified in this Agreement.

4.1.21

4122

QWEST will provide 2 compulers and 2 printers solely for the use
of the Coach and SDC.

QWEST will Install the computers in the secured office provided
by Eschelon and connect the computers via dial-up access to
appropriate QWEST systems.

4.2 Duties and Services

4.2.1 Eschelon shall pefform the follqwiﬁg activities:

4211
4212
4213

4214

7-11-00Rd/Eschelor/Tral Agr.doc
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Eschelon will perform nommal order provisioning activities (i.e.,
order issuance, order updates, and ermror resolution).

Eschelon will escalate and seek the expedition of orders/repairs
as it considers apgrogiiate.

Escheélon and QWEST will consider the adequacy of assigned

__busrnan resources every ninety (90) days.

Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in its computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt-to
access the computers provided by QWEST that allow access to
QWEST's compuler systems. lnappropnata of unatuthorized
socess by Esdhelon to QWEST's, computer systems through the
computers pr-uvnded by QWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees to release, indemnify, defend and hold harmiess QWEST
from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settiement of any

- nature or kind, known or unknown, liquidated or uniiquidated

including, but not limited to, costs and attorneys’ fées, whether
suffered, made, institited, or asserted by any other Party of
person, for invasion of privacy, personat injury to or death of any
person or persons, ot for loss, damage io, or destruction of
property, whether or not owned by others, resulting from the
breach of this section by Eschelon or any its offi cers, directors,
employees, agents, ¢ or subcontractors.
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4215 Eschelon agrees to hold in strict confidence all Confidential

information received from QWEST as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. Eschelon agrees to treal such Confidential
Information as confidential unless otherwise agreed to in writing:
by both -parties. In handling the Confidential Information;
Eschelon agrees: (a) not to copy any such: Confidential
Information; (b) not to make disclosure of any such Confidential
Information fo anyone; and (c¢) to appropriately notfy its -
employees and subcontractors not to make disclosure of any such
Confidential Information to anyone. The obligations set forth
herein shall be satisfied by Eschelon through the eéxercise of at
least the same degree of care used to restrict disclosure of its -
own information of fike impotance. Upon termination of this
Agreement for any reason or upon request by QWEST, Eschelon
shali retum to QWEST all Confidential information received from
QWEST as a result of this Agreement or certify that it has
destroyed all Confidential Information received from QWEST as a
result of this Agreement.

4.2.2 QWEST shall perform the following activities:

4.2.2.1

4.2,2.2

4223

4224.

7.1 1-00/KIIEschelon/Tral Agr.doc
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QWEST Coach shall patticipale on conference talis between
Eschelon and QWEST as appropriate.

The QWEST Coach and SDC shall investigate on a daily basiS' '

. Re}ect and other issues ansmg from Eschelon prowsuomng
activities

« Qrders that have not been issuedyped by QWEST

e Confirm information for Firm Order Commitments

« Qutstanding issues such as CRM, customer notifications and
other issues with QWEST representatives.

The QWEST Goach and SDC shall co!lect data for Eschelon's
pending orders.

The QWEST Coach and SDC shall use the data to conduct root
cause analysis and identify trends for issues, inctuding:

» “Order Provisioning Issues {orders, mteract:on with center
- processes, policies)

Request Rejecls :

Line Validation (PIC issues, conversions, features)

Billing Inquiries (including verifying Eschelon CSRs)

Escalations/expedites

Chronic Repair and Service Issues (as thay relate to order
provision functions)
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4225

4225
4226

42.2.7

422B

4229

= FOC timeliness
¢ Order timeliness/completion

The QWEST Coach and SBC shall use the data, root cause
analysis and identified trends to:

e Recommend flraining (as appropriate) to QWEST and/or
Eschejon

_ @ Propose’ process/policy change {as appropriate] to QWEST

and/or Eschélon

.« Present quarterly reviews of the on-sile team's status.

successes, -and fallures to semior management of both
Eschelon and QWEST

« Recommend aclion plans to senior management of both
Eschelon and QWEST

s Implement action plans approved by senior management of
both Eschelon and QWEST

« Provide {eedback (as appropriate) to QWEST and/or Eschelon

The QWEST Coach and SDC wilt act 2s a liasison with QWEST on
other service and order provisioning issues that are not resolved

_through normal operations and provisioning processes.

'The QWEST Coach and SDC will provide ongoing support to
Eschelon in understanding QWEST's nommal operating and
provismmng prcoesser.

On-Site Reporting:

o For the term of this Agreement, the QWEST Coach and SDC
will report and be located at the Facllity with occasional retum
to QWEST for meelings/ongoing training.

s The QWEST Coach or SDC will generally be available.on-site
during regular business hours, .

= The QWEST Coeach will provide a schedule to Eschalon 1o

enture that Eschelon is -aware of the Coach's and SDC's
planned availability.

QWEST and Eschelon will consider the adequacy of assigned
human resources within sixty (60) days afier this Agreement is
sighed.

QWEST agrees to. hold in strict confidence ali Confidential
Infortnation received from Eschelon as a result of this Agreement
and {o wse such information solely for the purposes of this
Agreement. QWEST agrees to freat such Confidential

- Information as confidential unless otherwise agreed to in writing

7-11-004dd/Eachalon/Trat Agi.doc
COS-000424-0050c

by both parties. In handiing the Confidentiat Information, QWEST
agrees: (a) not to copy any such Confidential Infonnatxon. {b) not
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to make disclosure of any such Confidential information to
anyene; and (c) to appropriately- notify its employees not to make
disclosure of any such Confidential information to anyone. The
obligations set forth herein shall be satisfied by QWEST through
the exercise of at least the same degree of care used to restrict
disciosure of its own information of like importance. Upon
termination of this Agreement for any reason or upon request by
Eschelon, QWEST shall return to Eschelon al Confidential
information received from Eschelon as a resutt of this Agreement
"or centify that it has destroyed all Confidential lnformahon received
from Eschelon as a result of this Agreement

423 QWEST shall not perform the foltomng activities:

4,2.3.1 The QWEST Coach and SDC shall not perforrn normat order
provisioning activities (i.e., order issuance, order updates or eqor
resgiution).

4.23.2 The QWEST Coach and SDC shall not perform account team
functions {i.e., contract issues and negotiations).

4.2.3.3 The QWEST Coach and SDC will not perform escalations or seek
expedites .on behalf of Eschelon; however, they  will support
Eschelon in the escalation and expedite process for
ardersirepairs.-. - - .

5. _NOTICE. Each Party shall provide any and all notices requiréd under this Trial Agreement
to the other Party at the following address.

PARTICIPANT’S ADDRESS QWEST'S ADDRESS
J. Jefiery Oxley Elizabeth J. Stamp
Executive Director - Law and Policy Director - Interconnect
730 S22~ Seald aatth, Suite $200- 1801 Califomia Street, Suite 2410
Mine- - oo : 7z, MN 55402 Denver, CO 80202
Trade Secret Datz Ends)
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. ATTACHMENT 2
Y T.O
) TRIAL AGREEMENT

Non-Discrimination

{Trade Secret Data Begins o

It is the policy of QWEST to provide equal employment opportunity for employees and
applicants in connection with employment ‘decisions. Unfawhil discrimination against an
individual based ©n race, gender, age, sexual orientation, religion, national origin, disabilities, or
“covered veteran” status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each QWEST empioyee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individual's right to non-
discrimination based on sexual crientation only exist on a state or local basis, the Non-
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardless of whether or not a state or local law applies,

QWEST is committed to a policy of affirmative action to employ and to advanca in employment
minorities, women, qualified individuals with disabilities, special disabled veterans and veterans
of the Vietnam War. .

Generally, non-;ﬁscﬁmination means making employment decisions without regard to a
person's race, gender; age, sexual orientation, religion, national origin, disabilities, or "covered
veleran status”, - o

Examples of employment decisions include, but are not fimited to: evaluating employees’
performance; making recommendations ‘on hires, transfers, and promotions; racommending
discipline, corrective action and termination. ; - :

In some instances, a disability or a required religious practice may need to be taken into
account when the individual is otherwise qualified. An individual may be disabled under Federal
or state law if he or she has an ongoing physical or mental condition or impairment that
substantially limits his or her life activities. A disability may, but does not necessarily, include
angoing condilions such as epllepsy, diabetes, HIV/AIDS, cancer, etc. The legal duly ‘of
nondiscrimination may include.a duty to make a reasonable accommodation. = . - g

Harassment on the basis of race, gender, age, sexual orientation, religion, national origin,
disabilities, or "covered veleran™ status will not be tolerated and can be illegal. Epithets, siurs,
negative sterectyping, or threatening, intimidating or hostile acts that relate to a basis described
above can constitute harassment. .

Wiritten or graphic material placed on walls, bullstin boards or elsewhere in the employer's
premises, or circulated in the warkplace that denigrates or shows hostility toward an individual
or group-on the basis described above can also-constitute harassment.

If you have a violation to report, or if you feel that you have been discriminated against, you ’

should contact your supervisor or manager, the EEQD Hofline (1-800-336-4636), or the Human
Resources Deparlment. . .
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“viglence are observed by or reported to management. .

Relaliation againsl an employee who complains about or reports discrimination or who
participates in an investigation concerning alleged discrimination is prohibited.

Not only must managers and supervisors conduct themselves in a manner consistent with this
policy, they are also responsible for establishing and maintaining a work environment free of
unlawful harassment and untawful discrimination. Managers and supervisors must identify
potential incidents of discrimination immediately and report them to the EEO Hotline (1-800-
336-4636) or Human Resources, . » ) .

The interpretation and examples in this policy are illustrative and not intended o be all-
inclusive,

Workplace Viclence

- Employees shall not use viclenca or threats of vialence at work.

\

QWEST prohibits viclence or threats' of viclence at work. This prohibition includes threatening
language, both verbal and, written, threatening gestures or behavior, and/or actual physical
fighting by any employee. Firearms and/or weapons of any kind are prohibited on Company
property, in the work place, in Company vehicles or in an employee's possession while on
Company property or on Company business. It is the responsibility of each employee to be
aware of, and to adhere to, this policy and report any viotations to the appropriate management-
representative. ' i

v

Managemeni is responsitiz 10 laxe appropnaie action whenever threats of violence or physical

Safety & Industrial Hyglene

QWEST recognizes the importance of providing employees with a Safe and heaithful workplace
free of recognized hazards, To accomplish this, QWEST aims to conduct its aperations in a
manner that reasonably minimizes the risk of occupational injury and Wness, reasonably
minimizes propefty darmage, and complies with applicable laws and regulations. in addition,
QWEST adopts detalled compliance plans for managing safety risks as necessary. :

Employees must understand and adhere to all applicable occupational safety and health
requirements, and promptly report unsafe acts, hazardous conditions, or suspected violations of
the law. :

The rules for QWEST operations and state and federal occupational safety and health laws are
complex, and your Environmental Health and Safety (EHS) group has teveloped detailed
compliance plans for various tasks and operations. These plans heip managers and employees
understand what their occupational safety and health responsibliities are,

Employees must be aware of occupational safety and health requirentents, and be alert and

responsive to potential violations and hazards. Each QWEST employee must understand and

foliow those detailed compliance plans that apply to thelr work and should e=dk tmining and
NONPUBLIC DOCUMENT
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help where necessary. Employee compliance and: reports of hazards are vital to making
QWEST an even safer place 1o work.

Employees must immediately obtain the approval of their EHS group prior to sliowing any
govemmental agency, including the Occupational Safety and Health Administration {OSHA),
access to Company facilities. If served with a subpoena or search warrant or-if a serious
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in.
the QWEST Law Department must be contacted immediately. in either case, call UniCALL
BO0-654-2525. ‘ ‘

Sexual Harassment

Sexual Harassment a form of sex discrimination, is illegal, contrary to QWEST policy, and' .
strictly prohibited. Each QWEST employee is responssble for promoting a workplace free of
untawful sexual harassment.

Unlawiul Sexual Harassment: The fedéral government has defined sexual harassment as
unwelcome sexual advances, requests for sexual favors and other verbal or phys:cal conduct of
a sexuai nature when:

» Submission to such conduct is made either explicrlly or implicitly a term or condition of
empioyment

- Submission or rejection of such conduct by an individual is used as a basxs for employment
decisions affecting such individual; or

= Such conduct has the purpose or effect of unreasonably interfering with an individual's, work
performance of crealing an intimidating, hostile. or offensive working environment.

" Sexual harassmerit may include a range of subtle and not-so-subtie beha\uors Examples of

sexual harassment are; unsolicited verbal sexual commerits or jokes; subtle pressure for
sexual acthty. repeated unwelcome flirlations, advances or propositions; graphic remarks
about a person’s body or sexual actwmes or pattlng. pinching or unneeessary touching.

Sexually oriented gestures noises, ramarkx or. rumnrs about a persnns sexuality or sexual.
expériénce direcled at or made in-the. presence of any employee can be sexual harassment,
Engaging in such behavior is unacceptable, whether at the workplace or at any work-related
setting outside the workplace, such as a businéss trip or business-related social event. *

Displaying pictures, reading or viewing posters, calendars, graffiti, objects, promotional

materials, reading materials, or other materals thal are sexually suggestcve sexually
demeaning, or pomographic, can also be a form of sexual harassment, and, .in any event, is
prohibited.

Managers and supervisors have special responsibililies with respect to this sexual harassment
policy. Not only must managers and supervisors conduct themselves in a manner consistent
with this policy, they are also responsible for establishing and maintaining a workplace free of
unlawfu] sexval harassment. They must identify suspected incidents of sexudl harassment
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immediately to their assigned Human Resocurces Representahve and/or the EEO Hotline (1-
800-336-4636).

QWEST will not tolerate behavior in violation of this sexual harassment policy of, or by, non-
employees, such as customers, dealers/contractors, visitors, or others.

Concems will be reviewed and inveshgatéd as appropriate. Even conduct that does not rise to
the leve! of untawful sextral harassment may nonetheless constitute poor business judgment
and be grounds for discipline

If you believe that you have been subjec:ed to sexual harassment, promptly cantact either your
supervisor, the Human Resources Department, or call the EEO Hotline (8001336-4636)

Trade Secrel Data Ends]
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3. Eschelon
Confidential Purchase Agreement with Qwest
dated 11/15/00




SUBJECT TO RULE OF BEVIDENCE 408

Con» ntil urchase Agree

This Purchase Agreemuent (“PA”) is made and :ntcrcd into by and between Eschelon
Telecom, Inc. and its subsidiaries and affiliates (“Eschelon™) and Qravest Corporation and its

subsidisnies ("Qwesl”) (collec:wcly. the “Pamcs") effective on the 15t day of October , 2000. -

The Parties hav: entered in to e.nt:r into this PA to fzcilitate and i improve their busmcss
and operstional activities, agreements and rclationships. In considerstion of the covenants,
agrecments and promiscs contained below the Parties agr:e 1o the following:

1. 'r‘ms PA is entered into between the Pamies bz.sed on the following conditions, which arc
a material part of this agr::mem

1 1 This PA shall be binding on Qwest and Eschelon and each of Lhezr rcspecuve
subsndrmes aﬂ';halqi corporations, successors and assigns.

1.2 This PA may be amended or aitered only by ‘written msmzmcnt txecuted by an
authorized rcpracnunv: of both Parties.

1 3 The Pamcs, mtén&mg 10 be legally bound, have executed this PA effective as of
October 3, 20007 i multiple counterparts, cach of which is deemed an ong;mzl but all of which

. shal} conmnulc one and Lhc sgme mstmmcm

. 1 4 - Unlws u:rmmated as provxdcd in thls section, th: mmnl term of this PA is from
October 1, 2000 unti] December 31, 2005 (“Initial Term™) and this PA shal) thereafter
automatically continue unti) either Party gives at least six (6) months advance written notice of-
1ermination. This is PA can only be terminated during the term of the agreement in the event of
a materiat breach of the terms of this Amendment which remains unresolved and m\compcnsmed

* following applicstion of the dispute resolution provisions of this agresment.

15 All factual precondmons and duiies set forth in ﬂus PA are intended tobe, a.nd are
considered by the Parties 10 be.. reasonably related 10, and d:penﬂcnt upon each other.

1.6 If exﬂlcr Pa:'cy s pe.rfnrmancc of this PA or any obhgauon under this PA is
prevented, restricted or interfered with by causes beyond such Parties’ reasonable control, .-
including but not limited to acts of God, fire, explosion, vandalism which reasonable precautions
could not protest against, storm: or other similar occurrence, any law, order, regulation, direction,
action or request of any unit of federal, state or local government, or of any civjl or military
zuthority, or by national emergencies, insurrections, riots, ware, strike or werk stoppage or
material vendor failures, or.cable cuts, then such Party shall be excused from such performance

on 2 day-lo-day basis zo the extent of such prevention, restriction or interference (a “Force
Majeure™).

T U
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s Meither Party will present itself as representing ot jointly marketing services with
the other, or market its services using the name of the other Parly, without the prior writisn

consent of the other Party-
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. 1.11  This PA consttutes an agreement between the Parties and can only be changed in

a writing or writings cxecuted by both Parties. Each of the Parties forcver waives all right 10
assert that this agrecment was the result of a miswke in law orin fa.ct

1.12  This PA mz) be cxceuted in ‘counterparts end by facsimile.

2. In consideration of the agreements and covenants set forth above and the entire group of
covenants provided in section 3, Eschelon agrees wo purchase from Qwest, or anc of its affiliates,
during the Initial Term of this PA, at least 5150 million worth of 1clecammunications, enhanced
or infarmation senvices, network elements, mterconnectmn or collocation serviees or elements,
capacity, lerminalion or origination services, switching orlﬁbe.r rights (the “Products’ ). i
Eschelan fails 1o meet this purchase commitment, this agreement 15 terminated and Eschelon wﬂl
be requlrcd to pay Qwest 3 $10 million penalty. . ‘ :

2.1 Subject to the provisions of this section 2, from January 1, 2001 1o Decc:mber 31,
2001, Eschelon will purchase, under this agreement or any other agreement benween the parties,
- a minimum of $16 million of Products and in the even! purchases by Eschelon do not meet this |
minirmurm, Eschelon aprees lo make a payment'to Qwest, na later than Jaruary 15, 2002, in an
amount eqeal to the difference between actual purchases and the minimum. 1f Eschelon fails to -
meet this purchase commitment, this agreement is tenninated and Eschelon will be required to

pay Qwest 2 penally of 510 million which is the equivalent of 63% of jts 2001 annual Tevenue
commxtmmr 10 Quest.’ ) .

22 Subject to the prcm:nnns of this section 2, frem January 1, 2002 through.
December 31, 2002, Eschelon \qm purchase a minimum-of $24 million of Products, and in the
event purchases by Eschzlon dqpot meet this minimum, Eschelon agrees to make a payment 1o, -
Qwest, no later than Jmuary 15,2003, in an 2mount equal 1o the difference between sctual
purchases and the minimum. If gscheltm fails to meet this purchase cormmitmerd, thix agreement
is terminated and Eschelon'will’ Dt required to pay Qwest a penalty of $10 milliom which is the
equivalent of 42% of its 2002 annual revenuc commitment to Qwest.

.23  Subjectto the provisions of this section 2, from January 1, 2003 through
December 31, 2003, Eschelon will purchase a minimum of 531 million of Products, and in the
event purchases by Eschelen do not meet this minimutn, Eschelon agrees to snake a payment to
Qwest, no later thanJ anuary 15, 2004, in an.amount equal'to the difference berween actinal *

. purcheses and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
is terminated and Eschelon will be required to-pay Qwest 2 penalyy of 510 million which is the
equivalent of 32% of its.2003 annual revenue commitment 1o Qwest.

: 24 Subjectto the provisions of this section 2, from January 1, 2004 through :
. December 31, 2004, Eschelon will purchese a minimum of §37 million of Products, and in the
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event purchascs by Eschclon do not meet lh:s minimum, Eschelon agrees 6 make a payment 10
Qwest, no later than January 15, 2005, in an amouat equal to the difference between actual
pun:hases and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
is terminated and Bschelon will be required 1o pey QWcst s penalty of $10 million whsch is the

- equivalent of 27% af its 2004 annual revenue commitment of Qwest. -

2.5 Sub_]ect to the provisions of this section 2, from January 1, 2005 throngh
December 31, 2005, Eschelon will purchase & minimum of 342 million of Products, and in the

.. event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a payrnent to

Qwest, o later than Janvary 15, 2006, in an amount equal 10 the difference between actual
pucchases and the minimum. If Eschelon fails to meet this purchase commitroent, this agreement

* is terminated and Eschelon will be required 1o pay Qwest a penalty of $10 million which is the

equivalent of 24% of its 2005 annual revenue commitment to Qwest.

Eschclon’s annual and contract tenmn purchase commitments will be reduced
proportionallyin the event Qwest sells any exchanges where it is currently the incurnbent local

exchange service provider, but only 1o.the extent that any such salc materially :mpa::ts
Eschelon's purchases from Qw:st.

Eschclon s anpual and contract term purchase commitments will be adjusted :
proportionally and/or appropriately in the event Eschelon acquires, ot merges with, or divests o,

_ another company where such acquisition, merger or divestiture materially changes Eschelan $
r'saxke! capitalization; size, marksts or other smma. measure, as mumally agreed.

2.6  “TheParies will resclve eny dlspmes puzsnant to Escala.tmn Procedures to be

' ~ developed by the Parties,

covenants provided in section 2, all taken as a whole, with such consideration only being
adequate if al} such agreements and covenants are made and are enforceable, Quvest agrees to

mazke the Products available for purchase by Eschelon at sm:h ratcs and an such terms and”
conditions as agreed.

[Remainder of page intentionally blank]
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3. In consideration of the agreements and covenants set forth above and the mtix;e group of '
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Made and entered info on the effective datc writien above by Bschelon and Qwest.

Eschelon Telecgm; Inc. ’ Qrvest Corpdrzticn

Authorized Signature
Name Printed/Typed .~ Name Printed/Typed
s = o
Titde _ Title -
h’j\.'}'/h.'_- 5 : -t -
‘Date 4 R Da;e .

. R:Ques/MTOPI02S00
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Made and entored into oo the effectivo date writien above by Eschelon snd Qwest.

_ Eschelon Telzeom, Inc.

) Qwest Corporation

Awmhorized Signanue Authorized Signature * ~

Name Printed/Typed - Name Primed/Typed
EVP

Title Tide »

. N\-1IS -ps

Dats Dm. .

Appméd as to legel {o




4. Esc: ion .
Confidential Amendment to Confidential/Trade Secret
Stipulation with Qwest dated 11/15/00
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SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL AMENDMENT TO
CONFIDENTEALITRADE SECRET STIPULATION -
[Trade Secret Data Begins .

This Ameddment {o the ConlidentialiTrade Secrel Slroulauon Betwszan AT]
and U S WEST ("Agresment”), is hareby entered into by Qwest Corporation
("Qwasl"), formerly known as U'S WEST, Inc., and Eschelon Telzcom, inc.
("Eschelon™), formerly known as Advanced Telacommunications, Inc., d/o/a Cady
Communicalions, inc., Cady Te]cmanagemant Inc., American Te!ophone :
Technology, Inc., Electro-Tel Inc., and Intellzcom, lnc,, {hereinafter referrad to
as the "Parties” when referrad to jaintly) an this 15th day of November, 2000.
This Amendment adds tarms ta the Coniidential/Trade Secret Stipulation
Batwezn ATl and U S WEST dated February 28, 2000. The Parties
acknowledge the recitals and terms contained in the Confidential/Trade Sacrs! -
Stipulation Between ATt and U S WEST and sezsk to resolve differences which
existed between the Parties as of that date, and cortinue as of tha date of this
Agreement, including differences relating lo s@rvice quality,

ADDITIONAL RECITALS

1. Disputes have aris=n between the Parties as 1o the eh’ectivé date of
Eschelon’s ability 1o provide ssrvices through thz unbundied network elament .

{"UNE" platform. Eschelon claims that it was eligible to receive p!atform rates as
of ttarch 1, 2000.

2 Qwest believes that Escheion vas unab[e to provige services
inrough the unbundled network elemenl plahorm as of March 1, 2000.

3. In an atternpt to finally resolve the issues in dispuie and to avoid-
delay and coslly litigation, the Parties voluntarily enter into this Confidential .
Agreement to resolve all dispules, claims and controversies between the Parties,
as of ihe date of this Confidential Agreement that relate to the matters addressed

hereain, and Eschelon releases Qwesl from any claims regarding the issue as
described herein.

CONFIDENTIAL AGREEMENT *

1. The Parties enter inta this Agreement in consideration for the terms
described below, and Eschelon’s release of any claims that can or could have
baen brought against Qwesi because Eschelon was providing sarvices through'
resale of finished services instead of providing service through unbundled
network elements. Eschelon claims that it had the right to elect platform prices

as of March 1, 2000, while Qwest dlsagrees with Eschelon’s clam as described
abova
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‘ ™ 2.

Escnelon agrees 1o purchase from Qwest, undar this agreament or
any other agreement between the parties, al 12ast $15 millian {fifteen million
dollars) of lelecommunicalion services and products beiween Qclaher 1, 2006
and September 30, 2001. In consideralion for Eschelon’s agrzement to make
such purchaszs and for such other good and valuabie consideration sa! forh i .
Inis agreement and documented in Qwest's November 15, 2000 letter, Qwasi
agrees lo pay Eschelon $10 million by na Iater than Novembear 17, 2000 to
rasolve all issugs, outstanding through the date of exscution of this zgreemant,
related to the UNE platform and swilchad access.| Further, Qwest will pay to
Eschelon the revenue Qwest bifled to IXCs at Qwesl's established switched
access rales for Eschelon platiorm end users ior usage for the month of Ociober
2000. Qwest will pay this amount to Eschalon within 30 days of the datz Qwest’
receivas WTN informaticn for Eschelon for all of October 2000, For any manth
{or partial manth), from Novempser 1, 2000 until the mechanizad process is in
placa, during which Qwast fails to provide.accurala daily usage information ior
Eschzlon’s use in billing swilched access, Qwest will credit Eschelon $13.00 (or
pra rata poriicn thereof) per Platfocm line per month as long as Eschzlon has
provided the WTN information to Qwest. Afier the machanized process is in
slace, Eschalon and Qwast will use the established escalafion oroceduras i =
dispute arises. Qwest wilt eredii the IXC and other companies for daily usaga
trafiic thal Qweslt providas io Eschelon te bill to the IXC (o e

liminate doubis
. hilling}. '

in thz svani thef Eschalan does not purchasz, under this agraernent or

zny other agraemenl, $13.000,000.00 (fileer millon collars) in
- telecommunications sarvices and/or products within ihe time framé sat forih
above, Eschelon shall, by D2cembar 31, 2001, ma

ke a pro rata refund of tha
payment received from Qwest: ’ ’ :

3. Eschelon shall previde to Quiesi consulling and network-relaizd
seivicas, including but not limited to processes and procedures relating to
wiholesale service quality for local exchange sarvice (*Services”). These
Services will address numerous items, including loop cutover and conversion,
repair, billing and other iems agread upon by the Parties. The Services may -
include all lines of businass and mathods of local markel entry used by Eschelon.
Eschelon agrees to utilize knowledgeable and experienced personnel for the
Services. Eschelon furiher agreas to assign, upon request, up to two full time
rapresentatives dadicatad to working with the Qwest account team or other
Qwast organizations to 1acilitate handling of provisioning issues. The Pariies’
agree to mesi together {(via telaphone, live conference, or otherwise) as

! © necessary lo facilitale provisioning of the Services. Executives from both
\ companies 2gree to address and discuss the progress of the Services at .
guarterly meelings to bagin in 2001 and continue through the end of 2005. In
= consideration of Eschelon’s agreament to provide Services and for siich good

and valuabiz coasiderziion sat fonh in this agreemant, Qwest agreas (o pay
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Eschelon an amouni thatis ten percant {10%]) of the z{aregez billed charges for
all purchases made by Eschelon frem Qwest from Novamber 15, 2000 through
December 31, 2005. Eschelon will invoice Qwest annually Payment is due
within 30 days of the invoice date. In the event that ihe Confidantial Purchasa
Agreement between Eschelon and Qwest {as of the same date as this ’
Agreement) is terminated, this paragraph of lhis Agrzament also terminates
simullzneously with termination of that Confidenlial Purchase Agreement and
any payments made.pursuant to this paragraph as o7 tha date of lermination will
be promptly returned to Qwes!t. In addition, i Escheian falls to mest its purchasz
commilments under sections 2, 2.1, 2.2, 2.3, 2.4 or 2.5 of the Confidential

Purchase Agreement, Eschelon weill promouy rgiurn 1o Qwest any oaymnms
made pursuant to this section.

4, If the Parties fail to finalize \he Implemsntation Plan by April 30,
2Q01. as required by the Parlias’ Escalation Procaduras Agreement. they agree
to immedialely tarminate the Purchase Agresment, the Confidential Billing
Seillement Agreement, this Amendment to the Coniigential/Trade Szcret
Stipulation, the Escalation Précedures Agreemant, ang the Interconnection
Agreement Amandment, all dated November 15, 2000, and cecoperate in good
failh to detarmine and promptly return o each other 2ll of the economic.beneiits
2ach received from (he other in conseguance of thosz Agreemenits, Moreover,
all of the claims, whether in {aw or i equity, that eilthar Pary raleased or
discharged in ihose Agreaments shall be restorad te tham.

3. The Parties will address in their ouar’(er:y meaelings appropriale
¢z sdjustments for the telecommunicalions sar 'x::s and producls purchases
Eschelon and Qwest in the precgding quariar. -

-8, For valuable consideration mentioned zhove, the receipt and
sufiiciency of which are hereby acknswiiedgec, Eschelon does hareby release
and forever discharge Qwes! and ils associates, owners, siockholders, V
predecessors, successors, agenls, direclors, officers: parlners, employees,
represantatives, employees of affi liates, employees oi parents, employees of
subsidiaries. affiliates, parents, subsidiaries, insurance carriers, bondtng
companies and atlorneys from any and all manner of action or actions, causes
or causes of action, in law, under statute, or in equity, suits, appeals, petitions,
dabts, liens, contracts, agreements, promises, liabilities, claims, affirmativa
defenses, offsels, demands, damagas, losses, costs, cla;ms for restitution, 2nd
sxpensas, of any nature whatsoever Tixed or conting=nt, known or unknown,
past and present asserled or that could have been asseried or could be asseried -
in any way rzlating to or arising out of the disputes/maliers addressed in

- Additiona! Recitals” paragraphs 1.2nd 2 above, including au mspu(es re{atad 10.
the UNE platform and switched access.

NONPUBLIC DOCUMENT .
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7. The le.-rms and conditions containad in tis Canfidzniizl Agrzemeni
shall inure to the benefit of, and be binding upon, the r2snective succassors,
affiliates and assigns of the Parties.

B. Eschelon hereby covenants and warrants {hal it has not az zsigned

of (ransferred 10 any parsen any cialm or poftion of any claims which is releasad
or chischargad by this Confidential {\greemer_\t

11.. Th:s Couﬁctenha! Aoreemcnt const:tutes an dgreement betwaen the

Panties and can onty be c:hanged mna wrmno or writings executed by both
Partizs. Each ofihe Parties forever waives all right 1o assert that this
Coniideniial Agreement was the result of a mzstake in law or in facl.

" NONPUBLIC DOCUMENT
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13. The Pzanizs have enigred inio thiz Confidental Agresmean: afs-
coanizering wilh legal counsal,

in the event that any provision of this Configential Agreamen
should be-declared (o be unenforceable by any

administrative agency ar couw of
law, either Party may initiate an arbilration unde
beldw within 90 days of sych daclaration, 10 det
declaration on the remainder of this Confidentia
The arbilrator.shall hava the authority to determ
and any approprizle femedies, inciuding voidin
neither Parly initiates such an arbitration withij

r ihe provisions of saction 14
ermine the impact of such
| Billing Setllement Agreement.
ing the maleriality of the provision
g.the agreement in its entirsty. |7

j 7 90 days, the remainder of the
. Confidential Agreemant shall ramain in full for

upon the Parties hereto as if the invalidatad p
Coniidential Agreemani,

te and efiect, and shay be binding
rovisions were not pan of this

R L
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16. The Parties acknowledge ‘and agree lhat they have a lzgitimate
billing dispule about the issues described in this Confidential Agreement and that
the resolution reached in this Agreement represents a compromise of the Parties
positions” Therefore, the Parties agree that resolution of the issues contained in

this Agreement cannot be used against the other Party, including but not limitsd
to admissions.

17.

This Confidential Agreement may be exscuted in counterparts and
by facsimile. . . .

Trade Secret Data Ends)
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IN WITNESS THEREOF, the Parlies have caused this Confidentia]
Agreement to be executed as of this 15" day of -‘November 2000.

Escheon Telecom, inc. Qwest Corporation .

" By: : By:
Title: € = Cor e, Title:
Date: /v S Date: .

v am—
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IN WITNESS THEREOF, the Parties have caused this Gonfidentiat

Agreement to be execuled as of this 15® day of Novernber 2000.

’ Esch'elcn Telecom, inc, Qwest Copobrat
By: . T By - : -
Title: . , T Tille EvVP \
Date: Date: ___ "W-1§ -00

Approveq as to legat ng,,

NOY 15 o

NONPUBLIC DOCUMENT
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5. Eschelon |
Escalation Procedures Letter from Qwest
dated 11/15/00




Qenve:, Co 832632
7='=pnon-. JTrem5T-

. B i.mro:x
: PECA Tavtormia Eirest
: . I Sune 5200
. . crpry fma= s
» N . 2?2 1'.' - il !,g 1
L]

-

B2
-

-

Faczimls; 303-052-

| | . Q W e S t | Grag Casey

Erscutive Vice r-'c,-dcrt
\ - Wholszale Markgts

-
ize

~ November 15, 2000
COVFIDEN’HAL &GREEME"\T

Wia ELECTRONIC MAIL AND F‘\CQFMILE

Richard &, Smith

President and Chief Operating Otiicer
Eschclon Telecom, Inc.

730 S=cond Avenue South, Suits 1200
Mirnezpolis, Minnesata $5402

Re: Escalation procedurcs and business solutioas -

Dear Rick:
[Trade Secret Data Begins
As 2 result of ongoing discussions betwéen Eschelon and Quest in rezent days, the ;.:ames have . -
\ addsessed numerous proposals intcaded to better the partics™ business reladonship. In ptmct‘plg‘ the
. parties have ggreed to: (1) develop en irmplementation plan by which 10 muteally improve the
Lor-.p..m 3" business relatdons and 10 develop a muld-state mterconnccuon agreement; (1) Brange
quartr.-rlv meatings batween exccuuvcg of each company to address unresolved and/or a.nhmpatcd

Eusiness issucs; and (3) establish and follc\\ escalation procedures designed to facilitate and expedite
business-to-businesy dispute soluzwns

1. IMPLEMENTATION PLAN

By no lster than December 31, 2000, the pardes agree to meet togather, (ﬂa tclcphonc live
confercoce or otherwise), and as necessary thereafier, o develop an Implementation Plan. The purpase
of the Implementation Plen (“Plan™) will be to establish processes and procedures 10 rnuteally mprovc
thz compenies’ business relations and to develop a multi-state inlerconaection agreement. Both parties '
agres to participate in good faith and dedicate the necessary time and resources to the development of
ihe Implzmentation Plan, and 1o finalize an Implementation Plan by no later than April 30, 2001: Any

neceisary escalation and arbimation of issues arising duning development of the Ptan musi 2iso be
zomplzted by Apnl 30,2001,

using development of the Plan. and thercafte;, if an agreed vpon Plan is in viaca by April 30,

| ~Nonhwitstanding any other provision of this agreement, if no Plan is agree upon by
the Pertizs-will have all remedies available st law and o m‘hm agy form.
NONPUBLIC DOCU
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NUARTERLY MEETINGS

Beplning in 2001 ang ¢
parasipats in quarterly executive me
IGLmMPt 10 reselve unresolved busines
refaied 1o the Pantjes' Interzonnzcion
meetngs will be 2nended by =y

'

‘
u

ESCALATION PROCEDURES

The parties wish to establish a businacs-1o-
2y and all business issues tha
Interconneciion Agreements and

* herein, Fhe parties ag
uiilize

Amendménts,
rez, subject to any
the following escalation process ang tma
2 resp
of dispute resolution: {4) gran
cxiensions of ime a: Levels | apd 2
2nd (%) complets Levels |, 2 and 3
o7 the couns, )

Of dispute rasolution unti] ejther
feval t 16 one another,
of the dispute resol

Parsicipants

Vice Presidenrs
(Judy TulhamDave Kun

LEVELZ Stnior Vice Presidents
. ¢ Zreg Caszy/Rick Smith, o1 susc
LEVEL 2 CEQs )
{Joc Nacchio/Rick Smith,
LEVEL 4

Ardigruon according (o
Agra2ments and’or other agresiments (1o be

one of thz Pamjes)

1

CEQs
tJoe Macshio/R; ck Seaith,

LEVEL 5

LEVEL S
aitizte Jidgation in rederal

Or s@ale court; with all
determination o the judge,

not 2 jury,

SN 3 Sourt issyes g final
: o¢ awartied reasonable attomeys’
can in coun. the parties waive: 12} primary jurisdic
anc 1bY anv 12T limitnans on “amages or other Yimi
Swnages are rzasonabls foresecaple 2 acknow]

NONPUBLIC DOCUMENT
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business relatipns
m2y atisz between them, in
in accordance with
subsequant wyitte

frames 10 resoive sy
‘esouress 2nd good faith neczssary 1o meaningit dispu

onse Is received or

of dispute resolution bajorz

sxpedited 2nd comp)

1T a dispute is not resolved in Leveis 1

order, no lop
fees and expenses.
on in an
tation on act
=dging

oe w address, diseus
business {ssucs, and iy
and other agraemenis.

-president 2ndlor abes |

-
daaen

2003, tire pamiog agrez
tich w4
cipated
Qtien Pign,
2t the yvic=

O un
3=

Q0

4

H

50
-
D
~ et
i e

S

n

hip and agree that they will resojvs
cluding but not Limuzd- to, their
Wz =szalation procedurss set fory
D 2greement benvesn the parties, t3: ¢

ek disputas: (™ commit the timz,
esolution; (3 pot Fracezc @0 2 nigher Jovet
expiretion of the time, {rame for tae prio:
at the request ¢f the othes pary, reasonabis
oD process to fzciliare 2 business rzsoiuuan:
s2eking resolugon throuph arbivation
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L ]

Time frame fo- discussion:

i 0 business days
Bill Markeri, of SUCL255055)

e
22,

Lyn.n: P{}wr.s_

10 business days
£55¢15)

10 business davs
oF successors) . :

the provisions of th: Pantiss’ Istzrconoession

ied within 99 days, upon regusst of

_ 10 business days
Or successors) .

<

through

» cither paryy may
of fact 204 faw.

10 b2 submitted jor

estions

8Er sutject to appeal, the prevas

ng
In the event thay either party files an

0

sate utility or service commizsion:
vzl damapes, 10 (he extent that such
ak party's duty 1o Mitigate damagas.

=
-




}f the parties agree with e terms set forth above, they will each executs a capy of this lener ip
the signarure spaces provided oo the last page. Upon signature of both parties,” the parties will bs
bound by the terms set forth herein. This lener agrecment may be executed in counterparts and by
facsimile. . 2

Trade Secret Datx !ind!l

Very vuly vours,

CGreg Casey .
Exceutive Vice President
Whelesale Markets
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TERMS OF LETTER AGREEMENT ACCEPTED BY-

QWEST CORPORATION
[name} -
[tite] '
. [i-($-06
al e
9] Aprr—s _g as to /lega’l'f/orm

{name]

[tid ci

[d=te}
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION

[rame)

[title]

{date]

ESCHELON TELECOM, INC.

[narr;!:} T

. e
[title]

' '\\/\.3‘:'/0.0

[date]
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6. Eschelon |
Daily Usage Information Letter from Qwest
dated 11/15/00




808 Sandara 5ire3l, - ks
Oznver. £ 80202

J03.896.5235 lax

November 15, 2000 ) .
| ‘ Qwes t.‘Q

CONFIDENTIAL

VIA ELECTRONIC AND U.S. MAIL

Richard Smith
President and Chief Operating Officer
730 Second Ave South
Suite 1200
. Minneapolis, MN 53402

Dear Rick:

(Trade Secret Data Begins

As we discussed last week. Qwest will provide Eschelon with the daily usage information
necessary for you te bill the Interaxchange Carrier (IXC) and other carriers switched access or
other costs, as appropriate. In order to provide thaf information to you, the interim process for
carrier access billing requires that Eschelon provide Qwaest a dally working telephone number
(“WTN")} list for every month beginning October 1, 2000 and 2 WTN list that reflects the
percantage of WTNSs that are multi line business, Centrex, or ISON/PRI, or other information as -
mutually agreed upon by Eschelon and Qwest. Until such time that Eschelon is able to provide

+ PIC information to Qwest, Qwest can not credit 1XC the PIC charge that would be required pricr to
Eschelon billing 1XC the PIC charge.

Eschelon will provide Qwest with this infarmation each month on a going forward basis untit

Qwest is abie to provide a mechanized method far capturing this data. Qwaest anticipates
impiementation of the mechanized method by 1Q/01. After such implementation, Eschelon will no
langer provide WTN, PiC, and type of line {mulll line business, Centrex, ar ISDN/PR!) information.

Qwest will endeavar to provide Eschelon with high quality daily usage information. In addition to
providing Eschelon with daily usage information, Qwest will provide you the necessary information
and assistance to determine the Zccuracy and validity. of disputed infortnation related ta switched
access usage on Qwest’s swilches: = > o= S e S

The interim process provides dally usage Informationdelivered to Eschelon as indicated on the
attached Category 11 access retord formiat dascription, or other.format mutually agreed upon by
Eschelon and Qwest. The mechahized procesy will deliver daillytisage information to Eschelon
via the daily usage feed (DUR file. ~ —~ - O co

Qwast will bill Eschel_on for its Platform lines and provide Eschelon the necessary information and
assistance to determine the accuracy and validity of the billed charges. Platform bilfing
requiramants will be addressed as part of the’ Eschision-Qwest Iniplementation Plan and will be
addressad at the pantias’ quarterly meetings, or ashiecassary. " °

At your earliest convenience, please send the daily'workingtelephone numbers list to me, in an

elactronic format, st rixe@uywesteom. If you have any questions or require additional i d
please dan't hesitate to contact me, ’ s e additional information

] Trade Secret Dats Ends) :
NONPUBLIC DOCUMENT 8 A
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g

ncerely,

;ﬁ‘: P Qw« S -
Judy Rixe ’

CC: Judy Tinkham Qwest
Jim Qallegos Qwest

. Bill Markert, Eschelon
Jeff. Oxiey, Escheicn

NONPUBLIC DOCUMENT
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7. Eschelon
Feature Letter for Qwest dated 11/15/00




180 Catitornts Stoee 214
Oadver, c0 80202

302,898 £235 {ar

CONFIDENTIAL
Qwest.‘—'2

VIA ELECTRONIC AND U.S. MAIL

Navember 15, 2000

Richard A. Smith
President & COO
Eschelon Telecom, Inc.
730 2™ Avenue South, Suite 1200
Minneapoelis, MN 55402

Dear Rick:
|Trade Seeret Data Begins

" Attached is s copy of the features listed in the email § received yesterday from Bob
Pickens. The attached features matrix includes the carresponding USOCs and pricing,
3y ‘here pricing has been fiied and approved. We have been upable to locate a feature or
USQOC for *Permanent Line Blocking.” You may be referring to Dial Lock, which is an
AIN feature, If so, we will agdress that and any other AN features of interest {o
Eschelen as part of the implementation Plan and the quarterly meetings.

As indicated, to date, rates have not ye! been establiished for all of the features. Until
rates are filed and approved, fealures avaiiable with platform orders will be included in
the fial based rate. Afier rates are filed and approved {ar such faatures, the estzblished
rate will anply to any featdres not listed In Attachment 3.2 te the Interconnection
Agreement as being part of the flat rate. Additionally, Voice Messaging service, DSL
service, Directory Assistance, and addilional Listing service, will be bilied at 100% retail
rates when ordered with the platform. '

Trade Secret Dats Ends}

if you have any queslions please contact me.
Sincerely,

q/u@zé;’w,z,__

Freddi Pennington
Resale/UNE-P/PAL Group Manzger
(303) BE6-1049

Attachments: As stated

Ce:  Arturo tbarra, Lautie Karneffel, Audrey McKenney. Judy Rixe — Qwest
Jeff Oxiey - Eschelon

NONPUBLIC DOCUMENT
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_‘ 8. Eschelon ‘
Confidential Billing Settlement Agreement with Qwest
dated 11/15/00




SUBJECT TO RULE OF EVIDENCE 408

CONEIDENTIAL BILLING SETTLEMENT AGREEMENT

This. Confidential Billing Settlement Agreement ("Agreement”), is hereby
entered into by Qwest Corporstion (*Qwest”) and Eschelon Telecorn, Inc,, and its
subsidiaries, ("Eschelon“) (hereinafter referred to as the "Parties™ When refen-ed

1o Jomﬁy) on this 15™ day-of November, 2000. o ) 3

RECITALS

1. - Ciwestisan mcumbent local exchange provider uperatmg in the
states of Arizona, Coiorado, Idaho, lowa, Minnesota, Montana, Nebraska, New .
Mexico, North Dakota Oregon South Dakota Uteh Washington and Wyommg

2. Esche!on isa compehhve local exchange prowder that nperates in -
several states within Qwest's operatlng region.

3. Whereas both Qwest and Eschelon.have entered into )
mterconnechon agreements pursuant to the federal Telecommunications Act of
1996 ("Act™) under.Sections 251 and 252 of that Act, and those agreements have.
been approved by the appropriate state commissions where those agreements -

‘were filed pursuant 10 the At:i Qwest and Eschelcm operate under those
agreements .

4. . Disputes beﬁveén the Parties have ansen‘regard‘mg the
provisioning of finished setvices through unbundled netwark elements ("UNEs"),
and the provisioning of finished. service through the UNE platform,

- 5. in an attempt 1o finally resolve those issues in dispute and to avmd
delay and costly litigation, the Parties voluntarily enter into this Confidential_
Billing Settlement Agr=ement to resdive all disputes; claims and controversies
between the Parties, as of the date of this Agreement that relate to the matlers
addressed herein, and Qwest releases Eschelon frqrn any ciaxms regarding the
- issues as descnbed he.rexn

. co NTIAL Bt LING SETTL 'EEM_ N

1.+ The Parties enter into this Agreementi in consideration for the sum
of money described below, and Qwest's release of Eschelon’s conversion and
iermination fees associated with the changes to & new platform. which is currently
being created by the Parties. As part of the new platform, Qwest will provide
~ elements in combination to Eschelon together with the call origination, call
1ermination, call duration, and :all type informationto Eschelon.




2. Eschelon shall pay to Qwest an amount of $10,000,000.00 (ten
million dollars) no later than November 17, 2000. This amount reprasents the
charges which Qwest claims Eschelon owes t for conversion from resale to )
unbundled network elements and for termination liability associated with existing
coniracts.

3.  For valusble consideration mentioned above, the receipt and
sufficiency of which are hereby acknowledged, Qwest does hereby release and
forever discharge Eschelon and its associates, owners, stockholders, _
predecessors, SUCCesSSors, agents, directors, ofﬁc:ers partners, employess,
representatives, employees of affiliates, employees of parenis, employees of
subsidiaries, sffiliates, parents, subsidiaries, insurance carriers, bonding
companies and attomeys frorn any and all manner of action or aciions, causes
or causes of aclion, in law, under statute, or in equity, suits, appeals, pelitions,
debls, liens. contracts, agreements, promises, liabilities, claims, affimmative
defenses, offsels, demands damages, losses, costs, claims for restitution, and
expenses, of any nature whatsoever, fixed or contingent, known or unknown,
past and present asserled or that could have been asserted dr could be asserted
in any way relatihg fo or arising oul of the disputes/matiers addressed herein,

" including all disputes related to the UNE platform and sthched 2OESSS,

4, The terms and conditions contained in 'ihls Conﬁden‘ual Btlhng
Setlement Agreement shall inure o the benefit of, and be binding upon the
respective sUCCessors, aﬁ‘ihates and asssgns of the Pames -

- 5. Crwest hereby covenan'ts and warran‘ts that 'tt has not assigned or
transferred to any person any claim, or potlion of any claims which is released or ~
_ discharged by this Confi dential Billing Setiiement Agreement.

AN Sy B o

e et




: 8. This Confidential Billing Settlement Agreement constitutes an
agreement between the Parties and can only be changed in a writing or writings

executed by both Parties. Each of the Parties forever waives all right to assert

_that this Confidential Billing Settlement Agreement was the resull of a mistake in

law or in fact

. . 40, TheParies have entered into this Confidential. Billing Settiement -
Agreement atier conferring with legal counsel. .~ .- .

11.  Inthe event that any material provision of this Confidentia Billing
Setllement Agreement should be declared 1o be unenforceable by any
adminisirative agency or court of law, either Party may-iniiate an arbitration
under the provisions of paragraph 12 below within 90 days of such declaralion, to
determine the impact of such declaration on the remainder of this Confidential -
Biling Settlement Agreement. The arbitrator shali have the authority to*
determine the materiality of the provision and any. appropriate remedies, -
including voiding the agreement in its ertirety. If neither Party infliates such an
arbitration within S0 days, the remainder of the Confidential Bifling Settlernent
Agreement shall remain In full force and effect, and shall be binding upon the
Paries hereto as if the invalidated provisions were not part of this Confidential

Billing Settlement Agreement.

-




13. The Parties ackiowledge and agree that they have =z legitimate -
billing dispute about the issues described in this Confidential Billing Setilement
Agreement and that the resolution reached in this Agreement represents a '
comproamise of the Parties’ positions. Therefore. the Parties agree thai resolution

. of the issues contained in this Agreement cannot be used against the other
Party, including but not limited to adwmissions, -~ . - o

14. This.Confidentisl Biling Settiement Agreement may be executed in '

- counterpart$ and by facsimile. .




Settiement Agreement o be executed as of this 18" day of November 2000.

‘Date: _w/Ashr: " ; l Date:
r Qi _

" IN'WITNESS THERED?, the Parties have caused this Conﬁdential Billing -

»

Eschelon Telecom, Inc. © . Qwest Corporation
e#zm By:
Tide: !2 s ke x. —s‘a' E > Title: ..‘ ' ) . __

-3




»

-

© . INWITNESS THEREOF, the Parties have caused this Confidential Billing
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SUBJECT TO RULE OF EVIDENCE 408

July 3, 2001

Richard A. Smith

President and Chief Operating Officer
Eschelon Telecom, Inc. .
730 Second Avenue South

Suite 1200

Minneapaolis, MN 55402

Re:-  Status of Switched Access Minute Reporting

Dear Rick: ’
[Trade Secret Data Begins

QOver ime, Eschelon has added switches In additional markets and has
staried to move away from resale to Unbundled Network Element Platform ("UNE-P)
for custamers not served by those switches. {n the ‘cotrse of adding switches and .
increasing the number of its customers served by those switches in mul’uple states-

. within Qwest's region, Eschelon has noted a discrepancy between the access minutes

recorded for Eschelon customers served by Eschelon's switches (Eschelon’s On-Net
customers) and the access minutes reported to Eschelon by Qwest for Eschelon UNE-
P customers served by Qwest's switches (Eschelon’s Off-Net customers). Although
Qwest believes that it has accurately recorded swilched access minutes, we have
agreed to work with Eschalon ta verify the accuracy of such records and to determine
the reasons why the parties’ systems are reporting a different number of switched
access minutes. Factors that could potentially be causing the discrepancy Include,
among cther factors, different usage characteristics of Eschelon’s On-Net and Off-Net
customers, recording and reporting differences between Eschelon's and Qwest's
switches, inaccurate reporting by Eschelon to Qwest of Eschelon’s Off-Net WTNSs, and
under reporting of Off-Net access minutes by Qwest. -

Eschelon, inc. has asserted that the tapes which Qwest Corporation
provides to Eschelon recording switched access minutes golng on the poris of its -
platform services are lower than the minutes that Eschelon is experiencing based
on minutes going through Eschelon’s switch. Based on Eschelon’s concem, and

|
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Richard A. Smith
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\ Qwest's desire to'ensure that its recordings are accurate, Qwest has agreed to
pesform an audit with Eschelon., :

_ Since November 2000, as =an interim measure, Qwest has been paying
Eschelon each month an Interim Amount, which is the difference between thirteen
dollars ($13) per iine per month and the amount that Eschelon was able to bill
IXCs for switched access, per line, based upon the switched access minutes
reported to' Eschelon by Qwest. Eschelon has devoted substantial intemal and
external resources to switched access issues, including resources associated with
the audit, traffic studies, and hiring of personne! with expertise in access issues. in
consideration for this, as of January 1, 2001 and continuing until Qwest and
Eschelon agree 1o do otherwise, Qwest will increase the Interim Amauntto the
difference between $16 per line per month and the amount that Eschelon is able to
bill IXCs for switched access, based upon the switched access minutes reported to
Eschelon by Qwest.

In order to determine whether Qwest’s reporting of access minutes has

been corect, the parties are undertaking a joint analysis, including an audit of the
" switched access minutes reported by Qwest and Eschelon (the “Audit’). The Audit,

will proceed in accordance with the scope of work previously agreed to by the
parties. Once the Audit is completed, the parlies have agreed to true up the
difference between $13 per line and the actual amount that Eschelon should have
heen able to bill to s carrier customers as calculated above (less any amount that
Eschelon is able to backbill o its canier customers) based on its tariffed rate.

Eschelon has also noted an issue relating (o access records for Qwest's
intraLATA toll traffic terminating to customers served by an Eschelon switch, The
ongoing analysis and resources expended by Eschelon and Qwest will also
address this issue. As of June 1, 2001, until the Parties agree that the issue is
resolved, Qwest will pay Eschelon $2.00 per line per month for such traffic.

‘Using the resuits of the Audit, the parties will also negotiate the terms and
conditions of any subsequent analysis or procedures to be followed, and for
resolution of future discrepancies between the switched access minutes indicated
by Qwest and the minutes recorded or believed to be accurate by Eschelon.

| Qwest and Eschelon want to aveid complaints and find business solutions
ta their problems. 1n working on service Issuss, while the audit Is occurring.and:
depending upon the results of the audit and the negotiations, Eschelon agrees that
it will'not seek payment of sums due from Qwest o Eschelon, if any, retated to the
Diract Measures of Quality ("OMOQs") in Minnesola pursuant to the Stipulation
and Agresment entered into by the Parties on February 29, 2000. The Parties will
meet upen the findings of the audit and will determine whether the DMOQs are
apprapriate at that time. : )
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Richard A. Smith
July 3, 2001
Page 3

We look forward to working with Eschelon and completing the audit
process.’ ' '
' Trade Secret Data Ends}

[Trade Secret Data Begins

' Notwithstanding anything herein {o the contrary, we alse acknowledge that both parlies may rely
upon, and maka use of the contents of this letter as accuralely setting forth the matters 2
upon.  Trade Secret Dats Ends] » 9 ers agreed
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~ 10. Eschelon
Implementation Plan with Qwest dated 7/31/01
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Qwest

QWEST/ESCHELON
IMPLEMENTATION PLAN

" ITraie Secret Data Begins
1. IMPLEMENTATION PLAN OVERVIEW AND OBJECTIVES

1.1. Eschelon Telecom, Inc.. and its subsidiaties, ("Eschelon™ and Qwes1
Corporation (“Qwest") (collectively, the “Parties”) have agreed 1o develop an
implementatian Plan (*Impiementation Plan”) 1o document and establish processes and
procedures 1o mutually improve Owest's and Eschelan’s business relations.

12. The coblective of the Iimpiementation Plan Is 10 give Structure as [o how
Owest and Eschelon will work as business panners 1o amive at mutually satisfying
pusiness sohmtions and settiements. '

2. RESOLUTION OF BUSINESS ISSUES

2.1.. Qwest has established a service account team for Eschelon. Other
organizations within Qwest ajso interact directly with Eschelon personnel.  Each
funcrional area has specific functicnal supporl responsibilities. (See, for example,
Attachment 1).°

2.1.1. The Qwest Service Management 1eam will hold weekly meetings
with Eschelon to identify and resolve service-related issues.

2.1.2. As desired, the Qwest Service Management team will continue 1
facilitate other meetings with subject mater experts within Qwest to
=ddress Eschelon's senvice-related issues.

2.1.3 Qwest will provide Eschelon policy and process change information
elecrronically througn the use of a cehtrally fmaintained darabase.
.Detailed Eschelon-specific information will be provided to Eschelon
through the Service Managemant Account Team.

2.2. Qwast has provided Eschelon with an escalation chart and process to
follow {Attachment 2) in identifying the names and telephone numbers of the persons at
CQwext {or their successars) that Eschelon may contact to escalate service-refated
issues. Qwesi and Eschelon may agree 1o revise ihe escalation chart and process from
time to time, provided the leve! of suppon 1o Eschelon is not decreased.
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2.3. Each guarler until December 31, 2005, or as otherwise agreed by the
Panies, Dana Filip and/or her designee or successor and Rick Semith and/or his
. designee or successor agree 10 meet logether (via lelephone, live conference or
otherwise) 1D review the staws of Eschelon’s service-ralated issues.

2.5 The Parties agree 1o attend and panicipaie in quanedy executive
meetings. The purpose of these maalings will be 10 address, discuss, and atternpt 1o
rescive unresclved business iasues, anticipated businesas issuea, and issues rejated to
the Parties’ interconnection agreements, implementation Plan, and oiher agreements.
Tne meetings will be anenged py executives from path companies at the vice-presiaent
level or above. The parties may agree 1o maet less fequently.

3.  TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING
FOR ESCHELON'S TOLL TRAFFIC.

3.1 The Parlies have agreed that Qwest will caiculate local usage charaes
associated with Unbundled Nework Element Platform (UNE-P7} switching on
Eschelon's interLATA and intralATA toll traffic, and Eschelon will pay undisputed
amounts within 30 days from Eschelon’s receipt of the monthly invoice from Qwest.
(Ses Attachment 3.2, §II{B] of Interconnection Agreement Amendment Temmns, Nov. 15,
2000). Qwest will calculate local usage charges in accosdance with the profedurss set
forth on Anacnment 3 w this iImpiementation Plan.

4. = SERVICE MANAGEMENT AND METRICS

Eschelon has alleged that Qwest has failed at imes 1o promptly provide services.
In arder 10 ascednain Qwest's service tevels. the parties have agreed to the following:

4.1. Qwestand Eschelon will track and report performance measuremsents
designed to monitor Qwest's levels of service.

4.2 . Represeniatives from Qwast and Eschelon will hold monthly working
meetings to review and discuss the measurements. Quariery executive level meetings
will also pe neid 1o review results, perfarmance wends, anc set service Improvement
priorities. .

43 A jointly deveioped action pian will be created. implemented and reviewed
at the menthly meetings 10 facilitate the service excellence expected by both Parties.

5. COORDINATION REGARDING COMMON |SSUES

5.1 Appropriaie representatives of Eschelon and Qwast will mest and confer
as nseded to communicate and to minimize conflicts which arise between the Parties.
Further, the Parties will work with each other as issues of dispute and conflict arise and
will seek in goed faith to oblain resolution of those issues.
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6. INTRALATA TOLL

6.1 Eschelon and Qwest agree 10 negotiale in gooa faith to oblain an
agreement, by September 1, 2001, regarding terms and canditions relating 1o Qwest's
end-uses customers wha Shoose Qwest as their re!a{! intralLATA toll cacrier.

7. MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1 This Implementation Plan is subject 1© modification as muwmally agreed
upon, in writing, by the Parnies whose signawes are mcluded on this agreement or theijr
designaled representativas.

7.2  This Plan becomes effective and will remain in effect unti December 31,
2005, unless otherwise mutually terminated or extended by the Panties in writing.

8. CODRDINATION FOR CONVERSIONS

Qwest has undertaken certain enhancements 10 the UNE-P and is in the process
of implementing such enhancements. Qwest agrees o take commercially reasonable
effonis 10 ensure that service provided io Eschelon’s and-user customers is not
adversely affecied during the conversion 10 UNE-P. Qwest will provid® notice to
Eschelon befors changes relating 1o the conversion-are-made —~plan-the—eonverston-
“Tiontly “wih Eschelon, anaq use a phased approach 10 conventing customers over time on
an agreed upon schedule.

AQWEST/ESCHELOM IMPLEMENTATION PLAN TERMS ACCEPTED BY:

Escheion Telecom. inc. Qwest Corporation

uoo,r /?‘\X‘/wvz/

Slgna:ur{/
_Bir-.ﬁu:i.ﬁfﬁm'ﬂ W konae
Name Printed/Typad Name Prmt d/Type

Dresident dnd COD SUFP 1 hetignde 4’\1#

Title Title

July 31, 2001 - ' ~ July 31, 2001

Date . Date
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ATTACHMENT !

{Trade Secret Data Begins

Serviese CentTer

Business Issue Rescolution Categories

Service Management

Qwestid

Soles

Pre-arder ioqu.ry

Order sTaTus .

Crit.cal dote management
Order expedites [iess Than
“tanaara ynrvervel requeara)
Tiur 3 ana 2 ordar efcalay.on
Orloyed order management
CNR [customer-noT—ready)
narificarion ond management
Ordes wriTivg proceds

Orcder flow precex<

Center aperaTianal Ssues [Le.,
lack of respanse, Service order
qQuality end Timeliness issues)
Syzrem avadebihTy

+«  Proacrive munogement of
serwice '

* Tier 3 anda 4 orger gscalaTtion
[ie., fallure of conter 76 |
occelerate cmTizal gaTes Yo
sanisfacnion of customer)

»  Inverfaoce on majur outages [ie.,
swrrch fallures, nonural
disasTers)

= Service performance reporting

*  Achsn planning wath ofpropriare
nTZrnal oFganizarions an service
performance differcnass

¢ Leag meslings on resciving
priorsTy service and busingss
issucs [PSBY)

= DocumenT progress of PSEY
Team and eienlaTe issues us
necessary

- Gather trends in service gual.yy
and Timefiness ardd ConaucT posT
MOCTEME/ FOAT cause analysds

= Menegc T aresanceTian
QgreEmenTs and SubsSEquent
amendments

- Answer producT quesTions ena
facilitare mothification requests

v Serve ar custamar [1aison wrth
PrajecT managemeny, Sales,
Service Center, and all arher
nTecnal organdarions

BT m e PR e e e et eV e Sy Sy e am ae Rt  em ae A e e ap e e e
o A e e YR e e A e v A e W R v M Aa e e

ACCOUNT ETATWS and growth
apporturties

Coordmnarte forecasting with
PCOYEST moncgement

New praduct jeTreduction am
[¥1 7 3 .

Leads meeTYings on cccounT 5To
and growTh

Funtfsng ang Coﬂ;ng anmry

The cenver TTPUCTLIE 15 as follows:
Sermicm Dt o Cam ew
Custormer Service ManoQesrs

S Custamer Service Morwges

3r Direoror

Vice PressdanTt

FPerformance reiatedd issues feooralog
The resparet ht:ee vathin the Earsca

Cenrer should be handied Wy The
appropoate jevol in Thid SYruciure.

The Sepviow Managenent FTrasture of
o3 Follows: )
. Servics Monancr
B SCOICE MANGRST
Dirmeror - Sustomner Serace
Sr Director « Curvomer
. Seprvies
Viow Proeivenr
&Sr Vice President

PFerformancs reiared asues regarding

e responclbilitnes srthin Semdes

Manageneny should be harddiod by The
appropriats level In This STrucrure
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fallowe: .

;i::*- d "T nhh: Sales ra
reaponsibiiricy in .
Neorogemeny :ho::ld e hordied by Tha
appraprare leval in This sTruenars.

Sales Directar

el Sales DirccTer . .
Ragionol VP Sales
SrvP Sales




Attachment 1

ﬁroj"‘ Wigra
roj Coordinators
Colocation tgr
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Aftachment 2

Eschelon
Escalation Tier Contact Information
Tier Contacis | Functions
cret Data Begins ~ Des Moines Service Center
) NIA
1 Private Line Handle Customer Calls

800-2486-1271

LIS
800-537-0002

Delayed Orders
800-340-5629

o . @ # 5 ¥ B

ASR Order Status

Queries on Completion Dates
Questions an Due Dates

FOC questions/Resands of FOC’s
Assisting with ASR prep

Answer Questions on
Rejects/Delayed Orders.

Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General De{aycd Order
Questjons

Timely Customer updates meet call
back commitments

2 All Products
515-286-4087

Duty Pager
B0O-759-8888
Pin 829-3082

Duty pager is covered
during and after center

Raspond 1o misged commitments
from TIER 1

Assist TIER 1 with unresciveq
Custorner issues

Resolve issues with other
deparments

Document details in appropriate
databasss

Timely Customer updates, meet call

hours back commitments
» T further escalation is necessary, a
commitment is made for a call back
from next level
3 Service Manager * Receive escalations on z variety of

service order relaied issues from

Pat Levene - Service Deiivery Coordinators (SDC)

612.6653-8265 and/or directly fram the customer

: *  Respond 1o missed commitments af
NONPUBLI;{QOCUMENT
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-+ Reasolve issues with ather

—

calls for assistance from TIER 2

» Evaluate and Manage special
circumstances requiring VP
expediies
depariments :

» Timely Customer updates, meet cail
back commitments

¢ Document details in the appropriate
databases

+ [ further escalation is necesgary, a
commitment is made for & cali back
from next leve}

4 Seniar Service Manager Tier 4, 5, 6.7 would become invalved in 3
Steve Sheahan sefvice order escalation:
612-663-7527 . :
= Majer network cutage
¢ ARter normal process of tiered
escalarons falleg 10 resolve e issue
5 Oirectar ) to the customer’s satisfaction
Joan Masxaler ' o
303-896-8331 It is the mle and responsibility of each
) lavel to suppor the decision of the
8 previaus level unless another aemative
Sr Director that has not been invesigateo presents
Toni Bubuque itself. If the resolution of the issue is not
612-288-3831 passible or implemeritation of the order
can not e acesieratad for whatever
7

reason, a clear and complete

Vice President explanation of the circumstances is

Christie Doherty necessary sa that the customer can

303-886-0848 respond 10 the end user with authority.
NONPUBLIC DOCUMENT
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. : .:D Attachment 2
Q west Eschalon
Escalation Tier Contact Information
Tier Contacts | Functions
" Denver Service Canter
0 calt Cemer e Handle Customer Calls
888-796-8087 » LSR/Order Status -
= Queries on Cornplation Dares
» FOC questions/Resends of FOC's
s Assisting with LSR prep
» Answer guestions on
Rejects/Delayed oraars
= Document details in appropriate
databases
1 Warm transfer from the.call | « Receive warm transfer from Cal!
center as appropriate Center using ticketing process
Rescive missed FOC intervals
Manage Critical Dates, Pue Date
Changea, VP Expedites, Out of
Service Conditions, Feature
Discrepanctes, Delays a1 Test and
Tumn up and General Delayed Order
Questions
+ Timely Customer updates, meet call
back commitmerns
+ Resolve jssues with other.
departmenis
» Document detalls in apprcpnata
- databasese
2 Duty Pager * Respond to missed commitments
303-201-4938 from TIER 1
[during Cermer hours) s Assist TIER 1 with unresolved
800-423-3641 Customer issues
[after Center haurs) » Resalve issues with other,
. : departments
Delayed Orders « Document detajls in appropriate
303-787-6503 . databases
Duty Pager « Timely Customer updates, meet call
800-946-4646 back zommiunentsp
Pin 141-4422 » If further escalation is necessary,
. commitment is made for a calt back
D Bager is covered
d:;}r’:g and after Center from next level

NOWBUC DOCUMENT
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hours

Service Manager

Pat Lavane
612-B683-6265

¢ Recsive escalations on a vadety of
service order refated issues from
Sarvica Dellvery Coordinators (SDC)
and/or direetly from the customer

« Respond ta missed cornmitments or
calls for assisance from TIER 2

-« Evaluate and Manage speciat

circumstances reguirng VP
expedites

» Resolve issuyes with other

' dcpartrnents

» Timely Customer updates, meet call
back commitments

» Document details in the appropriate
databasas

o If further escalation is necessary, a
commitment is made for a caif back
from nexy level

Senior Service Manager
Steve Sheahan
B812-612-863-7527

Directar
Joan Masztaier
303-896-8331

Sr Director
Tani Dubuque
£12-288-3831

vice President
Chyristie Doherty
303-896-0848

Tier 4, 5. 6.7 would became invoived in a
service order escalation: &

= Major network cutsge

» Aller normal process of liered
escalations failed to resolve the issue
to the customer's satisfaction

1t is the role and respanaibility of each
l=vel {0 suppon the decision of the
previous level unless another altemative
mat has not been investigated presents
itself. ifthe resolution of the issue is not
possible or implementation of the order
can not be accelerated far whatever
reasan, a clear and camplete
explanation of the, circumstances is
necessary sa that the cusiomer can
respond 1o the end user wrr.h avthority.
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Omaha Sarvice Center

New Cogrdinated Instafl Group B0O 486-3886

Exsisting Hot Cut Group 800 697-0772

IRG {Integrated Pair Gain) Group 888 286-16E8

Warranty Group (Technician Tesrers) 888 304-5777

Tolt Frea Fax . BB8 307-30990

Emergeney QCCC Pager 888 2744089

Team Leader Dana Frenking 402 531-6026 Pager 888 827-2717
thrector Jarnes Mackie 402 5391-56D0 Pager B88 243-2006
VP Scon Simanson 303 703-2100 Pager 877 618-5044

ACCOUNT HAIHTENANCE SUPPORT CENTER {AM3C] Caji Cantar
_CREATE/STATUS/ESCALATIONS LIST.- . _.5-401 - .-

| ST CJL'.:HJII Lo atgncd

Serslies Savices o T bro . nde

Type of ) Type of Setvice:
Servicn ’ HI-CAP R
CNTX, LNP {05,853 DSO

Type 2 Trumking s
Qwest AMSC 800-223-78381 800-223-788% ~Non Design
initiat Trautle Telephone Number
Reporx

Designea Services
Circuiz ID,CLLI Coge,
2%6 code or Trunk Group &
Status 800-223-7881 B00-223-7881 Non Desgn

: Tslephane Number

Desmned Sarvices

. Qwest Trcker Number -

Escalations 800-223-7881 800-223-7881 ] Non Design
Note; The . Telephane Number ’

-approprize Dosigned Services
Escalation .Owest Ticket Number
~ Managec’s Nama
& Number will be
' provided
after the Designed

Tasy :

Cantar ]s contacted
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-

AMSC Calf B00-223-7881 | BOO-223-7881 Mo Design
Canter On-Call Telgphons Number
Duty Manager Designed Servicas
{On-Call duty Qwest Tiekst Numper
Tx24 rotates,
T pleage call
canter 1 hava
appropriate
Manager
contacted.)
AMSC Team Nwa Gabls Nina Gazie Hon Design
{eader 715-434-9800 719-444-3300 Tataphone NMumber
Designed Services
Qwesl Ticket Numper
AMSC Directof Sheda Snena Mon Design
- Thetnpson Thompsan Teiapnonse Number
208-385-8783 | 208-385.8783 Dazigned Barvices
Qwrast Tickat Numbsr
AMSC VP Manager Rob Wihams Roo Wiitams Non Design
3023-308-7380 °| 3C3-308-7380 Tel=phons Numter
Deaigned Sarvices
Qwest Ticket Nufnber
911 Trunks BO0-357-0911 | 11 Trunks Cuecunt D or 2/6 gode
Resoid 1FR A 300-405-0082 1FR & 1FB Telephone Number
1F8 - POTS
Trade Secret Data Ends]
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‘ ATTACHMENT 3
{Trade Secrel Data Begins
Qwest will calculate Jocal usage charges associated with UNE-P switching on
Eschelon’s interLATA and intral ATA ol traffic-as foliows:

1. Qwest will utilize the Originating and Terminating long distance
minutes of use on Eschelon’s UNE-P lines monthly as reparted in the
switched access minutes of use provided to Eschelan by Qwest. Qwest
will ldendfy the usage by Siate; so approprate state ratss can be applied
10 each minute of usage. :

‘2. Qwest's invoice will show the rates used 1o caiculate the usage
charges. Ths rate slements applicable to this waffic are local switching
("L.S") and shared transport {"ST") as set forth in the Interconnection
Agreements between the Panies (not access wriffs). Charges will reflect
any rate raductions subsequently made by Qwest either voluntarily or
upen regulatory of court order. If there are such reductions after the
effective date of this Amendment. Qwest will usa any such new rates in
the monthly calculation when the rates become effective.

3. Routing of traffic will determine the appropriate rates to aghly
each minmte. Cenain assumptions will be made as 16 the percent of traffic
originating and weminating from a tandem versus waffic routed directly to
and from end offices (e.g., Direct End Office Trunking, "DEOT"). The
calculations for each revenue stream 1o Dwest are as follows:

a. Total Qriginating Local Switching Revenue is equal to
Revenue from End Office Routed Traffic plus Revenus from
Tandem Routed Traffic (i + ii = TVotal Originating Local Swirching
Revenue)

i. Ravenue from End Office Routed Traffic is=—

% DEOT Routed Originating Minutes of Lise ("MOUs") x
Originating MOUs x LS rate element

it. Revenue from Tandem Rowted Traffic is:
[(1 - % DEOT '‘Routed Originating Traffic) x Originating
MQUs x LS rate element] + [{1 - % DEOT Routed Originating
Tratfic) x Originating MOUSs x ST rate element]

.b.  Toml Terminating’ Local Switching Revenue is equal to

Revenue from End Office Routed Traffic plus Revenue from
Tandem Routed Traffic. -

. ﬁONPUBLIC DOCUMENT
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i, Revenue fiom End Office Routed Traffic is:

_ % DEOT Routed Terminating MOUs x Terminating MOUs X
- LS rate element

ii. Ravenus from Tandem Routed Traffic ia:

[(1 - % DEOT Routed Terminatng Traffic) x Temninatng
MOUs x LS rate element] + {1 - % DEOT Routed
Terminating Traffic) x Terminating MOUs x ST rate element]

"¢, Total Local Switching Revenue = (a) Originating Revenue +
{p) Terminating Revenue

4.  Asrefiected |n the above calculation, the LS rate Is applied to all
wraffic, while the ST rates are only applied 1o traffic that is routed thmough
an access @ndem.

5. The followmé weighting factors for DEQT and Tandem traffic will be
used untll the Parties agree to new weighting factors or actual welgmlngs
can be obtained.
a. Ornginating:

i. DEOT Routed: AZ (50.5%); CO (80.0%); MN
(47.5%); OR (57.0%): UT (58.5%); WA (58.0%)

i Tandem Routea: AZ (41.5%) GO (40.0%); MN
{52.5%); OR (43.0%); UT (41.5%); WA {42.0%) . -

b. Terminating?

i. DEOT Routed: .AZ (57.5%); CO (55.5%). MN
(50.0%): OR (54.0%); UT (53.5%); WA (54.5%)

i. Tandem Routed: AZ (42.5%), CO (44 5% MN
(50.0%): OR (46. 0%Y, Ut (46 5%): WA {45.5%) -

If actual weightings can be ablainad, actual weightings will be used.
B. In the event that usage, routing, or network configuration pafterns

‘ -change. the Parties agree 1o negotiate any material changes to the
‘»\ : assumptions in the abova caicaufation.

Trade Secret Data Ends]
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11. MclL.eod o
Confidential Settlement Document with US WEST
dated 4/25/00
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Apil 25, 2000

CUNFIDENTIAL SLUTLEMENT DOQCUMENT
TS LETTER IS WRITTEN PURSUANT 10,
AN 1S PROTECTED DY, RULE QF EVIDENCE 40k
AND THE NOMDISCLOSURE AGREEMENT

VIA FACSTMILE

Blake Fhlr

froep V.. & Chief Framing Doy, Tfiver
Mol eodUSA

400 C Street SW

Post Qffice Box 3177

Cedsr Rapids, lowa 52506 3177

Ie:  US WEST/QWEST MERGER; sctflement upreement
[Trade Seerst Data Beging -
Tieay Blukes

. “Fhis letlar documcnis the preposcd ssiticitent terrns discussal by the partics over
thie st several days, Al of the tenms of settfement docuniented in this felter are
vxpreasly contingent upen; (1) by no later than Toesday, Aprl 29, 2000, both partics®
acceptance of the teyms of thiv confidemial setilement agrecment, which acceptance wilt
be dacnmented below by the signature of authorized representallves from U S WEST and

learing 10 ba held April 25. 1000 before the Mimesola Commission, McleodUSA will
affirmatively suppert U S WEST s Motjon Jor Reconsideration and will reccommend
mwrger pppraval; and (4) closuee ol lhe merpss between U § WEST and QWEST, excupt
fov the payment af cas) 1o Mcl.codUSA for the nonklocked Centrex service jesue and
snhacsiber 1ist information disputey, the hill and keep amanpoment and the good faith
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negatintiung deeeribud betow, el arwhich are ted 1o M ewdUSATS witharawal from U

merger dnckety.

€5T egrees o pny Mcl_eodlISA 56 million to resalve the
nonbiocked Gentrex service and subscriber list nformation hilling disputes. The fenm !
payment will consist of bill eredits {if poyment has oot been made) of cash payments to

Mol cudUSA. This bilting senlement wilf be Jocumented in, and subject ta, 2
conlidential billing sgrevment Seiween the parties—the focas of whjgh ihe pozlizs

to negotiate and cxeculc by na fates than Thursday, Anril 27 2000“
N‘Eﬂcmve tpon werger

closinre subject to the addilional lerms described below, U 8 WEST and McLeodUSA

apres 1o 4 $25.5 millisn bilking vispule setilemant o resulve miscelloncous disputes. The

Farm of billing seftlement will cenrist of a cash payment 1o McLcodUSA, payable within
five (5) business days follawing merger closure,

B, NONBLOCKEDR CENTREX SERVICE
McLeadUSA and U § WEST

agrea that npen payment io MoLeodUSA of the 36 million deseribed
above, a1 Mispuied aimoutls (hrongh March 31, 2000 have been fully
resobved. In uddition, the pastics agres to split the unbilled balances in
Tawi al the ticred rate, Effecllve immedialely, for Cenvrex service
charges incired on d going-forward basis, the parties wilt continee (o
nepotiute, in good faith, 2 busincss-10-busioess resolulion, These
seitfement terms will be documented In, und subject 1o, a confidendul
billing agreement bebween lhe partie.

b, SUBSCRINLER LIST INFORMATION CI{ARGES:

U S WEST and
McLeodUSA ogres thust upon payment of the $6 millfon described
abuve, all dispuled amounte incurced through Match 31, 2000 have
been fully resolved. Meleadl/SA agrecs to immedialely dismiss it
pending FCC complaint regsrding subscriber list information charpes.
Effective immediatcly, on s going-forwurd hatis, McLeodUSA will
apree to pay the 5.04/5.06 rafes for subseribsr st information or such
oiher fingl ratcs as may be csiablished by any cost dockel proceedings
ot roes the perlics may negotiste, in yood fiith, on'a business-to-
business hasis. Both parties rescrve the right to pasticigate fully in
fisqure ic determination proceedings, Thesa seltlernent terms will be
documented m, und rubject 1o, a conlldential hilling agreement
beiween thie purtlcs

e. COMPENSATION FOR TRATFIC EXCHANGE; Upan payment to
McLeodUSA of the $8 million deseribed above, In ol siztes, for the

1 NONPUBLIC DE@CUMENT

CONTAINS TRADE SECRET DATA




prriod of March 1, 2060 throvph Decwisker 33, 2402, the poitice agres
ta immediately amend iheir exieling intergonnection Agreemenit o
rovert (o 2 Bill and keep wrangomens for local and inieenct-rolated
tralTic, and to incarporae euch a hill and keep arvanpement into any
Bature inferxonncction agteements, Sulject to merger closure, both
partics agree not lo bill usgge lo onc another in any stale between
Murch 1, 206D wndt the date ol merper closure. Tlowever, In the event
thut the merger batween U § WEST and QWEST does natclaes, U S
WEST will retroaetively bill McLeadUS A for the truc-up for
reciprocll cumpensatiun for usapge shrough February 29, 2000 ot the
ippropriaic state commizsion istes. Both parties may bill cach other
reteorctively for the ucags not billed between March §, 2000 and the
dale on which il is offeially sopounced that (he merger will not close,
based on appropriaic state commicslon rutes of the currenily exisdog
intesconncction agreement(s). U S WEST and McLeodUSA agyee 1o
pay the nondisputed postion of such retroactive usage billing &t the
appropriate state rales within five (S) business dnys of receiving each
ather's involces for the same. In addilion, il the merger does not elese,
the parties will immediately amend (lieic existing interconncction
apreanenis accardingly.

INTERIM PRICING: Subject to merger clasute and in consideration
far the bill 1ad lncep arrangennt agreed upon ahove, 15 S WEST and
McL.endUSA agree that all interim rates, except reciprocal
compensation fatex, will be treuied a3 fiosl snd wy Gna) commissian
arders ealered in any of the 14 states In U 'S WEST s territory through
April 30, 2000, and on a going- forward hasis through December 31,
2CL2, (zxccpt os such orders may relate to reciprocs) compensation
7area for the period between Murch 1, 2000 ond December 31, 2002—
mcipracal compensation ie addveased in paragraph 1.¢. of this
deeument) will be applisd praspestively to MeLeodUSA, and not
sretrosctively, In addition, U S WEST aprecs that thix sctllerment tzrm
will apply throughont fhe lorms of the patties’ existing interconnection
agteements. Thus, bolh Parties agree not 1 bill cach othey for any
tru=-ups arsaclated with final commission arders that affect interim
poices and releasc elaims for such rue-ups, These settlernent terms
will be documenied in, and subject to, n confidential bllling ageeement
between the parlies.

CENTREX SERVICE AGREEMENTS: For MeLcodUSA‘ Bve-yeur
Centrex Sexvicn Apreemenis that cxplra beforz December 31, 2002,
the partics agree to extend ths termy and pricing af those sgrecments
until December 31. 2002, This seltlement term will be documented ir,
aned subject o, 3 contidenrial billing apteemens betwren the periics.
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l y Effective impedistely, U S WEST und McloodUSA will eapage in gocd
Faith © '.;o’m 1o resolve any outmnd.ing‘iswu. in admu?n. Mc"t.eodUS’a ag;::;z t}nuo
covida 10 U S WEST a revised pricsitized forecas (’at: s services b;t sy 31, 2000,
’ ‘l’..' on (he successfbl merges of U § WEST and QWEST, U § WEST sgrrea, with its )
su‘::cessar. to continuz lo work in goad fiith w'ilh Mcht‘:dUS{\, an a busincss-to-busincsa
basis, on matters imporant 10 the partics business relationship.

Trade Seeret Duta Ends}
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Terms of scwlement acceptad by:
U S WEST, INC.

QLF‘WQ(

Jobn Al Kalley
President, Wholcsale erh:tl

MCLEQDUSA

%.“;mél; X
) Blake . Fisher ¢,

- . Gt‘ou\r Vice Pn-.-.s'-?atént
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| 12. McLeod |
Confidential Billing Settlement Agreement with Qwest
dated 9/29/00

o s o AAAE e AN i 4




 COPY

SUBJECT TO RULE QF EVIDENCE 408
CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

{Trade Secret Data Beginy

This Confidentiat Billing Settlement Agrivamertt {"Agreement”), Is hereby
srtered inte by Owast Corporation ("Qwest’) 4nd McLeadUSA, Ine
"Mel ecdUSA") (hereinafter referred to a5 the "Partlas” when refgrred to jointly)
on this _____ day of Saptamber, 2000,

RECITA

1.  Qwast ls an incumbent local exchange provider operating in the
sigtes of Arizona, Colorads, ldaho, lows, Minnesota, Montana, Nebraaka, New
Mexen, North Dakota, Oregon, South Dakata, Utah, Washington srd Wyoming.

2. McLeodUSA is a compaiitive lodal exchange provider that will soon
operate In all fourteen states of Quest's cperdting region.

3. Whereas bath Qwest and McletdUSA have srtered imo
imterconnection agreements pursuent 1o the fdderal Telecommunications Act of
4996 (*Acl") urxdsr Sactions 251 and 252 of $Het Act, and thnse agroements have
been gpproved by the appropriste state comniissions where those sgreements
were fied pursusnt to tm Act. Qwest end McleodUSA aperate undar those
agreements in certain states, as well as variois state and federal taritfs.

4, Disputes betwean the Partles have arisen regarding the
provisioning of finishad services through unbuindiad network elements, and the
provisioning of finishad service through the UKE platform.

5.  Inenattempt ko finally resoive ose issuas in dispute and i avoid
delgy ard costly ltigation, the Paries voluntasfly enter into this Confidertial
Billing Setifwrnent Agreament fo rescive sl ddputes, daims and controversies
between the Partias, as of the date of this Agreement that relate 1o the matiors
addressed hamin, and McleodUSA reisgses Qwest from any claims regarding
the issue ax described here, :

L M) LEMENT MENT

1. The Pwrties enier into this sgredmant In consideration for the sum
of money described beiow, and Qwast's relsase of McLeodUSA's eonversion
and termination fees sssociated with the charigas o 3 new piatform which is
curmently being cruated by the Parties.  As peirt of the new platform, Qwest will
pmvaﬂ:d 6.' arigination, csil termination, call duration, and call type Information to
Mecl SA : )
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ot e rens B

2 McLaodUSA shall pay to Qwes! an amourt of $38,500,000 no later
than November 10, 2000. This amourt reprekents he champes which Qwaest
claims MclLeodUSA owes it for conversion frdm resale to unbundled nglwork
elerments, and for termination labllity associated with existing comracs. -

3. For valugble consideration mentioned above, the recelpt and
sufficlency af which ara hereby acknowletiged, Qwesl does hereby release and
farever discharge the other and the other's associates, ownears, stocknolders,
predacessors, successors, agents, directors, officers, panners, employees,
represantatives, employass of afiillates, emplbyees of parents, employses of
subaidiorias, affiliates, parerts, subsidisries, ihsurance camiers, bonding
comparies and atomeys, from any and all manner of action or actians, causes
or causes of aclion, in law, undar siatts, or in Bguity, sulls. appeals, pelitions.
debts, lens, contrazis, agreemerts, promiseg. Nabiliies, daims, affimative
defanses, offsets, demarnds, damages, losaes, coxts, claims for restibution, and
expenses, of any nature whatsoever, fved or contingest, known or unknown,
past and presert asserted or thal could heva been gsserted or could be azserted
in afry way relating to or arlsing out of the disputes/matters addressed harein.

4, The termns and conditions contained in this Corfidential Billing
Ssttiament Agraement shall insure to the benéfit of, and bs binding upon, tha
respactive suecetasars, sffiligles and assipns of the Partes,

5. Qwast harsby covenerts and wirrants that it has not assigned or
transtarred o @rty person sny claim, of porion of any daims which is released or
dischatged by this Confidential Biling Selliermant Agreement.
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8. This Confidertial Billing Setilemert Agreement constitutes an
agresment batween the Parties and can cnly ba changed In a writing or wrilirgs
execiied by both Parties. Each of the Partles forever walves all right to assart

that this Confldential Biling Settament Agrepmert was the result of a mistake in
lerw or in fact :

10. The parties have entered into this Confidential Billing Settement
Agreemem after conferring with legat counsel,

11. i any provision of this Confidential Biling Setlemert Agresmeart
shouid be declared o be unenforcesble by administrative agency or court of
law, the remainder of the Confidents! Biing Setement Agreement shall romain
in full force and effect, and shall be biriing ugon the Parties hersto as i the
inveildeted provisions were not pant of this Cohfidential Biling Settiement
Agresment. .

of the issues contalned in this agreemend tannot be used against e othar Party,
incluting but not limited to admissions. :

14, This Corfidential Billng Settlement Agreement may be executed In
counterparts and by facsimile. :
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IN WITNEESS THEREOF, the Perties have caysed this Confidant!al

Billing Settiement Agreemert to be executed 8s of hisday ____ of September
2000.

Mcl eodUSA (ncorporated Qwest Corporation

By By:

Tige: ‘ﬁuu-

Date: Gate:

Aprxoved as 1o lsgal form

oji? 2 2

P
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IN WITNEESS THEREDF, the Parties hgve catiead this Canfidential
Billing Settiement Agreament to be executed ag of this day 2T of Septamber
2000.

McLrodUSA Incorporated Cwest Coparation

By: /f‘ﬁ By: 2I;.L/\/\
Te: __EpPS THe: _EVP - Whelesale Market, |
Date: ___2/Z%/C0. | Oate: _atln
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13. McLeod
Amendment to Confidential Billing Settlement
Agreement with Qwest dated 10/26/00




SUBJECT TO RULE OF EVIDENCE 408

AMENDMENT TO CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
{Trade Secret Data

This Amg?dnr:lent io Conifidential Billing Setllement Agreement
{(“Agreement?), is hereby entered into by Qwest Corporation "Qwest”) and
McLeodUSA, Inc. ("McLeadUSA”) (hereinafter referred to as the *Parties” when
referred to jointly) on this day of October, 2000. The Parties amend the
Confidential Billing Sattlement Agreement which was entered inte by the Parties
on September 30, 2000.

RECITALS

1. Qwest is an incumbent local exchange provider operating in the
states of Asizona, Ceiorado, ldaho, lowa, Minnesota, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and Wyoming.

2. MclecdUSA is a competitive loqi excha_nge provider that will soon
operate in all fourteen states of Qwest's operating region.

3. Whereas' both Qwest and MclecdUSA have entered Into
interconnection agreserents pursuant to the federal Telecommunications Act of
1986 ("Act”) under Sections 251 and 252 of that Act, arid those agreements have
been approved by the appropriate state commissions where thase agreements
were filed pursuant o the Act ‘Qwest and McleodUSA operate under those
agreemertts in certain states, as well as various state and federal tarfits.

4. Disputes betwean the Pasiies have arisen regarding the
provisioning of finished services through unbundled network elements, and the
provisioning of finished service throughthe UNE platform,

5. In ar attampt to finally resotve those issues In dispute and to avoid
delay and costly liigation, the Parties voluntarily anter into this Cenfidental

. Biing Seitlament Agreemant to resolve all disputes, caims and controversies

between the Partlas, as of the date of this Agreement that relate to the matters
addressed herein, and McLeodUSA releases Qwest from any claims regarding
the issue as described here.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
1. The Parties enter into this agmement in consideration for the sum
of money described below, and Qwest's release of McLeodUSA's conversion
and termination fees associated with the changes to a new platform which is
currently being created by the Parties. As part of the new platform, Qwest will
NONPUBLIC DOCUMENT
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provide call ofigination, call termination, call duration, and cail type information to
1 MclLeodUSA.

| 2. In the September 30, 2000 Confidential Billing Settiemant

| Agreement, McLeodUSA agreed to pay pay (o Qwest an amaunt of $38,500.000
no later than November 10, 2000. This amount represented the charges which
Qwest claimed McleodUSA owad R for conversion from resale to unbundied
network slements, and for tarmination liability asscciated with existing contracts.
Upan further discussion, the Parties agree that the appropriate amount to seftle
such claims shoutd have been $43,500,000. Consequently, McLeodUSA agrees
1o pay Qwest the additional $5,000,000 ne later than November 30, 2000.

3. For valuable consideration mentioned above, the receipt and
sufiiciency of which are hereby acknowledged, Qwest does hereby release and
forever discharge the other and the other’s asscciates, owners, stockholders,
predecessors, sutcessors, agents, directors, officers, partners, employess,
representatives, empioyees of affiiiates, employees of parents, employees of
subsidiaries, affiliates, parsnts, subsidiaries, insurance carriers, bonding
companies and aliomeys, from any and ail manner of action or actions, causes
or causes of action, in law, under statute, or in equity, suits, appeals, petitions,
debts, lens, contracts, agreements, promises, liabiliies, claims, afirmative
defenses, offsets, demands, damages, losses, costs, claims for restitution, and
expenses, of any nature whatsoever, fixed or cantingent, known or unknown,
past and present asseried or that could have been asserted or could be asserted
in any way relating to or arising out of the disputes/matters addressed herain.

4.  The terms and condiions contained in this Canfidential Billing
Settlernent Agreement shall insure to the benefit of, and be binding upon, the
respective successors, affiliates and assigns of the Parties. :

5, Qwest hereby covenants and warrants that it has not assigned or
transferred 1o any person any claim, or p=rion of any claims which is released or
discharged by this Confidential Bllling Sstilement Agreement.
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8. This Confidential Billing Settiernent Agreement constitutes an
agreement between the Partie$ and can only be charigéd in a writing or writings
executed by both Parties. Each of the Parties forever waives all right to assert
that this Confiderttial Billing Settlement Agreement was the result of a mistake in
taw or in fact.

10. The parties have entered into this Confidential Billing Setllernent
Agreement after canferring with légal counsel.

141.  If any provision of this Confidentiel Billing Settlement Agreemnent
should be declared 1o Be tinénforceablidby any administrative agency or court of
law, the remainder of the Coniidantai Blining Seviement Agreement shall remain
in full foree and effect, and shall-be binding upon the Panies harsto as if the
invalidated pravisions were nof part of this Corfidential Billing Setflement
Agreemerit - : : -

13. The Parfies acknowledge and agree-that they have a legitimate
bilfing dispute about the Issues destribed In this Confidential Billlng Settlement
Agreement and that ihe resolution reached in this Agreement represents a
compromise of the Parfles’ positions. Therefore, the Parties agree that rt?snluﬁon

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA




e b e b b

. of the issuea contained in this agresment cannct be used against the othar Party.

including but not limited to admiasions.

14. This Confidential Bifling Settiamant Agreamant may be executed in

coumerparts and by facsimite,

IN WITNESS THEREOF, the Parties have caused this Confidential
Amandment o Confidentlal Biling Settament Agresment ta be executed as of

thie day ____ of Octobar 2000.
Trade Secret Dats Endy]
McleodUSA Incorporated

By:
Binre o. F.3 L.&,Gﬁ'.fja‘

Thie: "C"’F V-"."-EI"I}JI\’*
Date: _to /2 /acas

Qwast Carporation

By:

Title:

Date:
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[Trade Secret Data Begins

of the issues cantained in this agreement cannct be used against the other Party,
inchuding but nat imited 0 admissiors. ik

14.  This Confidental Biling Setemant Agraemant may be executed in
counterparts and by fsceirile,

IN WITNESS THEREQF, the Parlies have caused this Cenfidential
Amurdtnent to Canfidential Biling Seltlement Agreement to be axecuted gs of
this day _____ of Ostnber 2000,

-

Trade Secret Data Ends} )
MelecdUSA Incompécated Qwest Carparatian

8y: BY: ZA/’/\
Tile: T el wl
Dlarte: . el Date: 17~ 246~ 20
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14. McLeod
Volume Discount Agreement with Qwest dated on
or around 10/26/00




No. 14 — McLeodUSA/Qwest Volume Discount Agreement

Commission Staff requested Qwest to document the agreement listed as number
14, which was the transaction between McLeodUSA and Qwest, that was a focus
of the investigation in Docket No. RT-00000F-02-0271. The Commission, after
negotiations and a settlement among the parties, as well as deliberations over a
recommended decision, issued a final written order, Decision No. 66949, on April
30, 2004 that, among other things, memorializes the terms and conditions of the
McLeodUSA transaction and agreement on pages 6 and 7 of the order; attached.
The final order is the Commission's documentation of the McLeod transaction,
and it serves as the operating document under which Arizona CLECs may
receive the terms of that transaction, specifically on page 56 and Attachment A;
attached.
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- DOCKET NO. T-0000A-97-0238 ET AL..

Amendment to the Interconnection Agreement that was filed.

In addition to these written agreements, McLeod claims that it and Qwest entered into two
oral agreements, one of which provided a 10 percent discount on McLeod’s purchases from Qwest
and the oth:rJ;:rcéiudcd McLeod from participating in Qwest’s Section 271 application. (No. 14 on
Exhibit B) (RUCO's Section 252 Initial Brief p. 30) Blake Fisher, McLeod’s vice president and chief
planning and development officer, who was invelved in the negotiations, testified in his deposition
that in developing the UNE-Star product, McLeod was not satisfied that the pricing was sufficiently
low to justify McLeod keeping its traffic on Qwest’s network. 'i'hus, Qwest and McLeod agreed to
enter into the Purchase Agreements whereby McLeod would purchase goods and services from
Qwest and Qwest agreed to provide McLeod with discounts ranging from 6.5 percent to 10 percent if
McLeod’s purchases exceeded its take-or-p‘ay commitments. (RUCQ’s Section 252 Initial Brief at p.
28) Mr. Fisher stated that Qwest did not want to put the discount agreement into writing because
Qwest was concerned that other CLECs might feel entitled to the same discount. In response to Mr.
Fisher’s concemns that the discount provision was not in writing, Qwest agreed to a take-or-pay
agreement to purchase products from McLeod. According to Mr. Fisher, the amount of the Qwest
take-or-pay commitment was calculated by applying the discount factor to a projected amount of
purchases by McLeod from Qwest.

Qwest made payments to McLeod pursuant to the Purchase Agreements from October 2000
through September 2001. Qwest prepared spreadsheets that calculated the amount of the payment by
applying the 10 percent discount factor to all purchases made by McLeod during the relevant time
period. (RUCO’s Section 252 Initial Brief at p. 31) Afier McLeod would confirm the accuracy of
the spreadsheets, McLeod would send Qwest an invoice. Qwest paid invoices for the period October
2000 through March 2001, April 2001 through June 2001, and July 2001 through Séﬁtember 2001,
Qwest did not make payments on the amount that would have been due for the fourth quarter of 2001
because this is when the Department of Commerce in Minnesota began investigating the discount
agreement. Various Qwest emails and notes relating to the negotiations with McLeod and with the

calculation of the discount due are consistent with Mr. Fisher's account of events. Although no

written agreement refers to a 10 percent discount in McLeod’s purchases, Qwest acted consistently

6 DECISION NO.

66949




- DOCKET NO. T-0000A-97-0238.ET AL. .

with the existence of such discount.

(o

On Movember 15, 2000, Qwest and Eschelon entered into an Escalation Procedures and
Business Solutions Letter, in which the parties agreed: to develop an implementation plan; that
Eschelon a;r:;d to not oppose Qwest efforts to obtain Section 271 approval or file any complaints
with any regulatory body concerning interconnection agreements provided the plan was in place by
April 30, 2001; that Qwest would send a vice president level or above executive to attend quarterly
meetings with Eschelon to address, discuss and attempt to resolve business issues and disputes and

issues related to the parties’ interconnection agreements; that Qwest would adopt a six-level set of

W 0 N v L o, W N

escalation procedures that gave Eschelon access to Qwest’s senior. management; and that Qwest

would wai;re iimifatidns on damages. (No. 5 on Exhibit B; Kalleberg Section 252 testimony at p.30)

— g
-

Also, on November 15, 2000, Qwest and Eschelon entered into the Confidential Amendment

ot
N

to Confidential/Trade Secret Stipulation in which Eschelon agreed to purchase at least $15 million of

—
w

telecommunication services between Qctaber 1, 2000 and September 30, 2001 and Qwest agreed to

-
»

pay Eschelon $10 million to resolve issues related to the UNE platform and switched access. (No. 4

o
W

on Exhibit B; Kalleberg Section 252 testimony at p. 29) In addition, Eschelon agreed to provide

-
o

consulting and network-related services and Qwest agreed to pay Bschelon 10 percent of the

fon
~]

aggregate billed charges for all of Eschelon’s purchases from Qwest from November 15, 2000

[N
o

through December 31, 2005. Qwest also agreed to credit Eschelon $13.00 per UNE-platform line per

4
o

month for each month during which Qwest failed to provide Eschelon with accurate daily usage

8

information.

[
b

Qwest disputed that the purchase agreements it entered into with McLeod and BEschelon are

4
N

subject to the filing requirements of the 1996 Act because an ILEC’s contract to purchase services

[ ot
A\ )

from CLEC vendors do not affect the terms of the CLEC’s interconnection. Thus, Qwest argued the

N
F-S

Purchase Agreement between QCC and McLeod. entered into on October 26, 2000 in which QCC

[ ]
w

commits to purchase a minimum amount of services from McLeod, and agreements by the CLECs to

W]
(=%

purchase products and services from Qwest or QCC do not include any commitment by Qwest that is

]

subject to the Section 251/252 regulatory framework. Furthermore, Qwest argued, even if the

N
[- <

CLECs’ purchase agreements were entered into as a means of conferring discounts to Eschelon and
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filed herein as well as those filed for approval in September 2002 and approved in Decision No.
65475, shall be available for opt-in upon Commission approval, and that the terms shall be available
for the same B,ﬂi"d of time as they were available to the originally contracting party regardless of
whether such agreements are currently in effect.

IT IS FURTHER ORDERED that Qwest Corporation shall provide each CLEC, certificated
in Arizona at any time during the period January 1, 2001 to June 30, 2002, with a credit from Qwest
Communications Corporation, Qwest Corporation, and their affiliates, in an amount to be determined
in accordance with the Attachment A that was filed in this docket on April 19, 2004 (attached hereto
as Exhibit C) énd with Qwest’s updated Attachment filed within 30 days of the effective date of this
Decision, as approved by Staff. Upon payment of the credits, a CLEC shall sign an appropriate
release. CLECs not executing a release may pursue all other available remedies. The amount of the
total CLEC payments ordered pursuant to this paragraph shall not exceed $11,650,000 for eligible
CLECs identified by Staff and Qwest Corporation. Qwest Corporation shall not be eligible for the
CLEC payment. Eligible CLECs shall not include Eschelon Telecom, Inc., McLeod, Inc., High
Performance Communications, and CLECs that have filed for relief under federal bankruptey laws
since January 1, 2001, and have released claims against Qwest. If such eligible CLEC does not
currently do sufficient business in Arizona to use its full credit within six months, Qwest Corporation
shall make a cash payment to such CLEC for the balance of the credit to which it is entitled. Qwest
Corporation shall issue such credits or payments due under this provision to all eligible CLECs
within 60 days of the effective date of this Decision.

IT IS FURTHER ORDERED that Qwest shall file an updated Attachment A within 30 days
of the effective date of this Decision for Staff review and approval, ‘Y '

IT IS FURTHER ORDERED that Qwest Corporation shall submit a written rt;,port to Staff
demonstrating payment to the CLECs within 120 days of the effective date of this Decision. Qwest
Corporation shall provide any additional reasonable information requested by Staff in determining
that such CLEC payments were issued in a proper and timely manner, Qwest Corporation shall

submit CLEC-specific information to Staff.

IT IS FURTHER ORDERED that Qwest Corporation shall pay for an independent, third party

=
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GLOBAL SETTLEMENT AGREEMENT '

Customer Name

Total

o

4,487 481

647,124

Broadwing Cafrier
CGabls Plus
Cahie & Wirelass

Caprotk

Compess TeXcommunications

CommSouth

132,371

Covad

386,303

Cax

201,094

DP! Teleconnect

DSL.net

Econophonie

ELI

Emaest Telcom

Excsl
- |EZ Talk Communicalions
Fibarmet Telecom

{integrs

lonax

Jaio

[Covel 3

Mouniain Telscommunications (MT
National

New Vactor

New Edge

Marth County Communicationg

NTS Communications inc.

ni Cat

Other

PacWast

Pagemart

Pnonad For Al

Popp

P11

Priam
Regal Telaphons Company.
$8C

Eetvisense

Stncom
Sinoke Signal Communicatiang
SNET

Spiint

2445271

Stariag Global Comm. Carp

Starding intemationat
Talk America

[TCAST Communicaton

[Tass

72,735}

Time Wamer

100,000

Touch 1 Communicetions

TransAmerican Telaphona ine

Si

Verizon

Wagtel

. ——

7-0238 et al




15. McLeod |
Purchase agreement with Qwest Communications
Corp. and its subsidiaries (McLeod buys from Qwest)
dated 10/26/00




SUBIECT To puLE OF EVIDENCE 403

b4 A= 1]
Frade S'Ic%:s?' M"mm (“PA™ i4 made and entered into by 2od between MeLeodUSA
Telecopumunications Services, Inc. asd its subsidiaries and afSlistes ("McLeaodUSA') and
Qwest Commumications Corp. aod ju subsidiaries (‘Qwest™ (cobectively, the “Rarties™)
effectve an the 2* day of October, 2000.

Tbe Parties bave entered g to enter into this PA w facilitatc #nd improve teir business
end operations) activities, agreements and relssionships. In consideration of the covenants,
agreemerns and promises contained baiow the Partics ogzee to the follswing:

1.  This PA is caxered ineo bevween the Parties based on the following conditions, whick are
» munerial part of this agreemenr:

1.1 This PA shall be binding on Qwest and MeLeodUSA and each of ibeir mspective
subsidiaries, affliated corporations, fucresors and gesigns.

12 This PA may be imended or altered only by written inswrunient exscnted by an
suthorized represcutative of beth Parties. . :

13 mm,mthM%MWM?A&cﬁcuﬁ
Getgber 2, 2000, in multiple countmparts, each of which is desmed an original, tur al) of whick

14 . tnless tenminmed ss provided in this section, the inital term of this PA is fram
the dats ofsip:ingmﬁlDe:qnb:r}l,ZﬂOBCWTm"}md\!ﬁsPAshlumnuﬁn—
avtpmatically continue until either paty gives xt least six (6) menths advance written notics of
tepmination. This iz Amendment can only be =ninaed duzing te itial Ters, o st sy tme
thereafter, in the svent of:

14.1 2 mameris) breach of the tezzns of the Agreements or this Amcndment
whrich remains wresolved smd uncompensatzd following application of the dispuze
resolution provisions of this agreemant;

142  amalerisl change in the tsiecommunications industry pricing structize that
is so adversa 10 MoLeodUSA so as tu naake this PA useless; or

143 ateromination of thit cartain Prchase Agresment with a like effective dur
prrsuant to Which McLeodUSA parchases Produets (defined below) from Qwese.

1.5 All factoal précondivions and dimies set forth in this PA aw, are imtended, 4 w0 be,
and are considered by the Partics to ba, reasonably related to, and dependent upon each other,

1.6 Ifeither pany"s perfonmancs of this PA or any obligation wader this PA is
prevented, resticted or interfored with by cattses beyand such Parties reasopable conmol,

]
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SUBIECT TO RULE OF EVIDERCE 408

including bur not limited 10 aets of God, 2, explosion, vapdalism which reasopable precautions
could nac proteet 2gainst, stong or ather siwallar vecwTence, any law, ardee, regulstion, dizecdon,
action or request of any unit of fadexa), seate or locsl goverament, or of 2ny eivil or milizary
audhority, of by paoeona) emergencies, ssrresHons, o, wars, szile or work swoppage ox
vendor Solures, cable ems shorzagas, breach or delays, then such party shall be excused fom
such performancs ¢n & day-io-day basis 1o the extent of sush prevention, resoriction or
imerferenes (2 “Porce Majewrs™.

1.8 Nedther party will present iuself prxﬁmﬁng of joimly raadaning services with
the other, ox putket iy services weing'the pams other poaty, withowt the prior wrinen
consent of The other pacty. Coete

.
“ .

2, In consideraion of the agreesinis and eovenams sc Suth above and the eotine gronp of
envanams provided in motion 3, Mel.e00U8A agrees t prochase from (west, or one of its

. affilinte corporations, diving the Inital Tere of this PA, a2 leax $480 million worth of
MWMTMWWMMTMWBHM
sollocation sexvices of slemernts, capaiity, teominmtion ar ovigiaation services, swirhing ar fiber
nmmmnmmbwwwhdgmgMMMa&m,m
any produsts oy updsted prodes forwholesale Jong disynee saxvices phrchsted, the bighest:
drseamt el gvailable for the product, sibjest to the tevns of this section, 3.

NONPLIBLIC DOCUMENT
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SUBIECT TQ RULE OF EVIDENGCE 408

26  The take or pay purchase tequirctents of thix section mre specifically
conditioned an the mies offered for the Praduzsts as of the date of this PA remaining in effect at .
levels no higher than the rates quoted.

3. Inconsideration of tw agreernents and covenams set forth sbove and the catire group of
covesems provided i section 2, all takan a3 s whole, With such santideration only being
ndeenate # all such agrocments and eovenants gre made md xrw enforceable, Qwest agress to
ks ths Products availabie for porchase by MoleodUSA m such rates and on sush terms md
emmditions a3 agrzed.

i e [ﬁmﬁﬁdﬂﬁfﬁﬂ imunﬁondlfﬁlink]
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SUBIECT TO RULE OF EVIDENTE 408

Trade Secres Duty Ends)
Made s entered into on the date written above by MeLeodUBA md Qwest, =
A Tel '“ Hums Qwest Commanieations Corp.
Swrvices, Inc. ’
w' Autharized Siguanme
I
Nane Prited/Typed Neas PeiztmiTyped
Srup Vico President 00 =
T Thie
October 26, 2000 Qutuher:26 3000
Dnte Prata

A CranCIOr 12N
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Madg azd smicrad Snto on 144 doy written shave by McLeodlIB A eud Qwegl

McleadTIBA Telsesmmunicatiugy
Servics, Inc.

Antieatind Sgnitie

le'grmmm f ;

- .

Qwest Communisations Carp.

A% 4 SEY

EXEC 1P,
Title
Qcipber 26, 2000

Dtz
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| 16. McLeod
Purchase Agreement with Qwest Communications
Corp and its subsidiaries (Qwest buys from McLeod)
dated 10/26/00




SUBIECT TO RLILE OF EVIDENCE 408

Purchase Agreecmnent
[Trade Secret Data Bezins
This Purchase Agreement (“PA”™) is made and entered into by and between McLeodUSA
Telecommumications Services, Inc. and jts subsidiaries (“McLeodUSA™ and Qwest
Communicstions Corp. and its subsidianies (*Qwest™) (collectively, the “Partics’™) cffective the
2™ day of October, 2000.

The Partics bave entered in to enter inta this PA to facilitare and improve their business
and operaticnal activitics, agreements and relationships.  In considerstion of the covepants,
agreements and promises contzined below the Parties agree 10 the folfowing:

1. This PA is cotered into between the Parties based on the following conditons, which are
a maicrial part of this agreement:

1.1  This PA shall be binding on Qwest and McLeodUSA and each of their rcspccuvc
subsidiaries, affiliated corporations, successors and assigns.

1.2 This PA may be amcndcd or altzred only by written instrument sxecuted by am
authoriz=d represcaotative of both Pntzes -

1.3 The Pardes, mt:ndmg 10 bc lcgaliy bound, bave executed this PA effective as of
Qctober 2, 2000, in multiple countzzparts, cach of which is deemed an original, but 2l of which

shal] constitute one and the same instrument.

1.4 .Unless terminated as provided in this section, the initisl 1erm of this PA is from
the date of signing wotil Decermber-3 1, 2003 (“Initial Term™) and this PA shall thexeaficr

_mrtomatically continue unti] either party gives at least six (§) months advancs wrinen notice of
. “termination. Th:suPAcannnlybemmam&dmmg!h:InmﬂTm ora:anyumethetmﬁzr

in the event oft
1.4.} amawerial breach of the terms of the Agresments or this Amendment
which remains unresolved and uncompensated following application of the dispute
resolution provisions of this agrmcnt:

1.42 amaterial changemthc t:bcommmxca:dons industry pricing struchyre thar
wadv::sctoncstsoasmmak:dnsPAmelea;Ot

1.43 ammofmammmwimauk:mm
pursuant 10 which McLeodUSA purchases Products (defined below) from Quovest.

1.5  All fictasl preconditions and duties set forth in this PA are, ate mtended to be,
andarccnnsxdercdbymel’aznestobe mmnablyr:htzdm,mdd:pmdmuponeachothn

1.6 Ifathzrpmy’sperfocmance of this PA or any obligation under this PA is
prevented, restricted or interfered with by causes beyond such Parties reasomable control,
including bur nat limited to acts of God, fire, mcplusmn, vandalism which teasomble precautions

NONPUBLIC DOCU"AE\T
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SUBJECT TO RULE OF EVIDENCE 203

sould pot protect against, starm ov other similar occurrence, a0y law, order, regularion, dirs=tioz,
action or request of any it of federal, statz ot local government, or of agy civil ot military
awthority, or by national emergencies, surections, riots, wars, stiike or work stoppage or
vendor failures, cable cuts, shortages, breach or delays, then such party shall be excused from
such performancs or a day-o-day basis 1o the extznt of such prevention, restriction or
interference (a “Force Majeure™).

1.8 Neither party will present jtself as representing ot jointly markering services with
the other, or market its services using the pame of the other party, without the prior written
consem of the ather pariy. :

2. In consideration of the agreements and covenants set farth above 2nd the covenants
provided i sestion 3, all taken as 2 whole, with such consideration only being sdequate if all
such agreements and coVenanss are made and mre enforcesble, MeLeodUSA sgrees to make
telzcommunications, enbanced or infornation services, network eloments, interconnection or
collocation services or elements, capacity, termination or originetion services, swirching and
fiber righis (“the Products™) svailable for purchase by Guest.

3 In consideration of the agresments and covenants set forth above and the covenants
provided in section 2, a1l taken as a whole, with such considerarion only being adequate if all
such agresments and covenants arc tade and are enforceable, Qwest agrees o purchase from

NONPUBLIC DOCUMENT
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MclLeodUSA, or one of its affiliate corporations, during the Initial Term of this PA, Products ax
prices established by McLeodUSA, subject o the tarms of this section 3.

3.0  Schject to the provisions of this section 3, Qwest will purchase quarterly 2
proportional amount of additional Products to aggregate no Jesx than $15.84 million
berween Jamary 1, 2001 2ud December 31, 2001 and inthe avent the quaresly purchases
by Qwest do not meet this minimum, Qwest 2grass to make 2 payment 1o McLeodUSA,

in an amount equal to the differencs berween actual purchases and the proportional
argount of the minfmurn.

32  Subject to the provisions of this section 3, Qwest will purchase quarterly a
proportional amousr of additional Products to aggregate oo less than 512,32 million
between Janusry 1, 2002 and December 31, 2002 and in the event the quartcrly purchases
by Qwest do not meet this minimum, Quest agrees 1o make 2 payment v McLeadUSA,
in n amount equal to the difference between actual purchases snd the propertional
amount of the minimum. .

33  Subject to the provisions of this section 3, Qwest will purchase quarterty a
propartional amount of additional Froducts 1o aggregete no less than $19.92 million
berween January 1, 2003 and December 31; 2003 and i the event the quarnedy purchases
by Qwest da not thest this minimuss, Qwest agrees 1o make & payment to McLeodUSA,
in un amount equal to°the difference:berween actual purchases and the proportional
amount of the miniwumy. T T - )

34 - The minimum purchase requirements provided in this Attechrent shall be’
adjusted proportionslly for each of the following which ocetr
341 Areductioiinthe fates for sy of the Products,
542 - Agy ofthe Products ars o Jonger offered.

. ' 343" Any substaorial increase or decrease in the operations of,
including but not Limited to the scope or geography of services offered by, McLeodUSA.

344

Any delsy in the delivery of eu ordered Product.

345 - Any outage of State of “out of zervice” when Products have
been ordaned or requested. - - RO

5.4.6 The business of Qwest or McLeodUSA. is prevented, restricted
or interfered with by 2 Foree Majeure.as described in section 1.9,

347 Changes in technology sliminating the need for certain services
provided by McLeodUSA x '

3.5  The Parties will meetto distuss all proposed changes in requirements or

i
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payments purrmiant {2 this 565006 3, 2ad n¥l resolve oy dispites pursiant o Exzslavon
Proczdures w6 be dovelaped by fne Pardas, befnce an : i i i
Jrues W0 0T Sovea; 7 B PErasg, defare 2ny DayTDLDt o :hnagc I Iequittment Iy
Made.

[Repizdzr of pige ioeasiceally bleei)

Texde Secra: Daia Encsf
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Made and entered into on the date written above by MceLeadUSA and Qwest.

McLeodUSA Telecommnnications Qwust Communications Corp.
Serviees, Inc. g

&&%ﬁ‘
Amborized Signetize et Anﬂ:mndﬁxgnma

Blakse Q. Righer Jr.
Name Printed/Typed - - - .+ Nams Printed/Typed
Crogp Vice President
Titls . - Title
October 26, 2000 '- Qetober 26, 2000
Date N Dee
RQwae W CIOFIO2500
-s- NONPUBLIC DOCUMENT
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Mage and untered fme on the date Written above by MelaodUSA aznd Qurest

Mcl,e0dUSA Telecommupicationy Qwest Communications Carp.
Services, Isc, ;

Authegized Signatore _ Authorized Signature

Biske O, Fyshe Jr. 6l Sosth M CoY
Name Pristed/Typcd ' . - - Name Primed/Typed

Crmun Vics Prasidems _EXES u.p

Tide - Tie )

Qezaber 26,2000 — Oewber 26,2000

Duta Dixte

HCeamFOFLSIgN
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- 17. Electric nghtwave
Confidential Settlement Agreement and Release w1th
US WEST dated 6/16/99




L Pumose af Agreaazant

This Coalid cnu_l :5] nlermeat Agrzement znd Beliase (nzroafter “Agrzemeat™ s
faze as of this {0 day of Q“,,,.»;‘ s 199D, by and betwesn U S WEST,
subsidiarieg :-::'u.t, sFiilintes, employeoes, pum"**ls piTicers, dirselers,
d assiges, facly swding but not limied to U S \'E T Ccn.".:u*::\'.:.‘.:c:..s, Irc.
$8W L,S'.'" Y, o 'J E!e::.u‘\. Ligiwwave, 1ng, and ot o its ozents, affiliaes,
s, principals, officsss, directors, suscezsscss, aast 5.-5. parents and 5"135::.':2-1:;

Llearis Ligh;-:. ) to cifent a complete and final sml-.m:nt of Il dispmas,
of e26388 of action existing tetwgan U S WEST :..*.‘* lestele Dightwave as

.
r'l kersin . .

5%

L Description of Lawsuie

Al Electzic Lizhtwave has fled a lawsuit azxins: U § WES . Ia the SInited
- Saarey Distdct for ibs Wasieen Districr of Washington 2 Seasle, cause No), Cy7- 101.7.., )
{. woeater TRewsui™), ableging that I 3 WEST vielatsd Sderai ond stz antimest Jaws
sad other statz stabites ond sate conunon iaw by, aino:z .!-.:r things, itegally
rmyimap aviziag e lezal swinzhed cecess markets fn Seaitle, Vaskagten; S+ Loks City,
Uik Pertiand, Oregon; Soize, [dahy; 20d, Phocnix, Arzonc. Pan : of the claims in the
Lowsnitwers arditemed iz February, 1999 ead an avasd was givea to Elecirie Lizhrwave

W
{heewallor the “Asitration™). Cartaln ciaims romain in 122 f2dz:2] court aution.

. U8 WEST has deplod 2 allegations made iherein and kas denicd
e ity i the matier,

<. in order to avald the unveriaingy, expenss, snd delay 2ssosiared with
i g 1.;0'1, 2nd becsuse v seilaviert of the Lawzult and aff gihier claims o2 dicputey -
beiwern Rlectic Lightwave and U § WEST as herzinziiar deseribed {tagether, the
“F:z 57 15 inthe bzt inwerests of the Partics, the Parties desire o end the Laweeit,

. Teorms of Samement 2d Reicass

A Tanngand Ralease.  Ferand in consideration of ons doliar (81.60) and
cther good and ?‘\Iu‘.r;l: consideration, Elecwic Lightwava relsases, zcquits, and forovee -
&seha, :pas U 8§ WEST frum any amounts owed a5 a resett of the Arbitration and for all
claims, dzmands, causes ol action, and lability, of 2ny kind or nature whatsoever,
inclucing attemiey fees and costs, whether known ae unknown, equim‘nle ot legal, enzicg
fora 2y of the ellegations forming the basis of the Laweuit zed occuming up to 2 d:n-»
i this Agreament He::rl“ Lightwave agrees that iowil] nut 255618y Shoim or file any
tanal action belure any ca\."t, rgsacy o r-:gul.’.io*v body af 20y suMe ¢r belore she Peders]
Cormericaiions Coens s tiat arires fom or could have beea assemed based on any

4{ the z'legations forming e bosis of the Lawsuit c::c:nn: vy o the date of thls

Azzzemect. Forand in eonsidaration o7 the dismissal of the Lawsait with pr-juc.cc, us

WEST releasss, sequirr, oxd forever dischacgas Slactde Lighiveve fom oy 2 2l

claims, demrrads, couses efzcuion ~ne tiebility of eay Kind < v oz, e whatsoever, whather

KAOWES OF t..n0Wn, arising fromany of the alle sgations fCaning the basis of the Lawsuit.

23 .o




{1)  Within thirty (50} days of the date of this Agreement, Electtic Lighuwave
and U 8§ WUST will enter fisto an cighteea {1R) month “wke or pay™
servicss agreeraent having a total value ¢l $29.7 millioa. U § WEST wiil
ray Electric Lightwuve the tota] amount duc under the take or pay
agreement in six (6) equal quarerly instaliments of 54,975,000 cach,
commencing Scplember 30, 1999, and continuing on the last day of caclk
suceeading quaster untit poid in full, Apuchi\A. which is attacked ta
this ‘\grcemom and -mo-poraled herein by refecence, contains a list of the
Elcctric Lightwave szrvices and the prices far those services iatarc o b
included in the take oe pay agreement to be entered inte between the
Panies.

€] Rzcauss of confusion over the ending dute, U S WEST and Hieciric
Lmlm-.u\c 2gree (o extend any interconnection agreements bétw - :im them
a the states of Waghington, Utah, Otegon, Idaho and Arxizona, that expirs
cn or befare Sepramber 30, 1999, to September 30, 1999, subject s the
followin,

{2) toaf Liability of U S WEST to Electric Lightwave for reciproci
. compeasation threughoot such extsnsiun period will be capped at
$3,590,000.00 per montk: for 21} sles in total <ubjec: o v
dovnwer! adjustment ordered by rzgulaiory commissions;

(5]  buth parics may continue any exisiing advoracy couceming
reciprocal compensation bafore 2ny stats regulutory comnission
and will ke hound by ths finel cuteeme therein: 2+, the

. . elemant of this issue shall nat be cansidered, or used a5 evidence
of any weiver ar estoppel of rights 1o assert contrary positions;

(=) oth pasiies will conlinug to negotizte for replacement
inwerecnnection greements in the states listed sbove.

B, Campicmjsc. The Parties agree that this setilenent is the compromise of
digprted and voliquidaied claiis and that payment by U § WEST is vot an admission of
liability or wrongdoing and that reccipt ol payroent by Flectric Lightwave js nota
conezasion thet s clains are less or cther than completely merisorious.

C. Existing and Fuzure Damages. The pariies undezstand and agree that, in
waer o avotd T uncerwinty, expense, and delay of continued Etigation, the mnoant parid
and received pursuam to tie terms of uus Agreement is given and aceepted nut only for
danuiges that are now knowat to cuet but nlso for any damages that may ..nsc or ueveles
v furore sad which ave enreent’y uokoown arising Som the factual allesntions
forminu U basis of the Lawsuis.

LoEAR ¥t
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I. Zismissal. Upon exzouiien of this Agreemart. 2 Pavties direet tazic
racmreys to promptly file o dismissal with prejudice af the Lawsuit described jiy

oot H{A) abave, and 132 relawcd appeal 1o the Ninth Cireuit Coust of Appeals, each
rariv o pay their vvea costs and fees

. Awhoriratiog. Tas Pariss coverant 2o represent that they ars fulle
viteed 10 enter inwo ond executsd this Agreement.




IR Erforeeahilitv. It any aspeet of this Agroenment is found Neagai or
urcnforecidle, all remoining previsions of the Agreement shell remain enforcsable. The
Parties agres that the arbitratoe or court showld sever or revise uny illeaal or -
anenforeaable provision and mtu'prc. aid entoree that rravmn and all rtmaining
rrovisians of this Agrecuiert in a msnner that gives cffect 13 the inten? of the Pariiss.
.’. Execution. This Agreement may be sxecuted in ene or more counterparts,
sa¢is of which shail hz d dzemed an eriginal, but all of which ingether constituis onié and
e senee insunent, pinding on the Parties,

X. Sotige Nurgernens. The Parties acknowledgs that no prowise, induszment
O paoeent m* expresscd berein bas baen made to thems, thar this Agrzemernt coatning
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CONFIDENTIAL BILLING SETTLEMENT
AGREEMENT AND RELEASE

1. Purpese of Agreement

1.1 This Confidential Billing Settlement Agreement _£1nd Release (hereafter “Billing
Settlement Agreement™) is entered into as of this 36= 36%day of December, 1999, by and
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, directors, successors and assigns (hereafter “U S
WEST™), and Electric Lightwave, Inc, and all of its agents, affiliates, employees,
principals, officers, directors, successors, assigns, parents.and subsidiaries (hereafter
“ELI") (together, the “Parties™) to effect a complete and final settlement of all disputes,
claims or causes of action existing between U S WEST and EL] as set forth herein.

1. Description of Disputes

a4
—

ELI has filed complaints against U S WEST before the Arizona Corporation
Comumission, the Utah Public Service Commission, the Idaho Public Utilities
Commission, and the Oregon Public Service Commission seecking to recover
compensation for internet-related traffic under the Parties’ interconnection agreements for
those states (collectively the “ELI Complaints™). The Complaints are in various
procedural stages and are listed on the attached Exhibit A.

2.2 U S WEST has denied any responsibility to compensate ELI for such internet-related
raffic as local traffic under the reciprocal compensation provisions in the Parties’
existing interconnection agreements because U S WEST maintains the traffic is interstate
in nature.

23 U S WEST on November 5, 1999, filed its Demand for Arbitration in the arbitration
captioned as U § WEST Communications, Inc. v. Electric Lightwave, Inc. (the “Idaho
Arbitration™), asking that ELI be ordered to withdraw its claim secking local rccxprocal
compensation filed with the Public Utilities Commission of Idaho. In addition, in the
state of Utah U 8 WEST is seeking federal court and state court review of the Utah Public
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the “Utah
\ Appeals™). Also, U S WEST is sceking federal court and state court review of the
i Oregon Public Utility Commission Order No. 99-285 in Docket UC 377 (collectively, the
“Oregon Appeals™). U § WEST has also filed 2 counterclaim against ELI in Docket UC
377 (the “Oregon Counterclaim™). Finally, U S WEST has filed a Petition for
Reconsideration with respect to the Arizona Cormporation Commission’s November 2,
1999 order entered in Docket No. T-01051B-98-0689 (the “Arizona Petition for
Reconsideration.™).

Confidential Billing Settlement
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2.4

2.6

2.7

3.1

Confidential Billing Settfement

EL! has filed notices of its intent to opt-into the following existing interconnection
agreements:

State Underlying Agreement Status
Idaho AT&T Pending
Utah NEXTLINK Approved

ELI also has anempted to opt-into U § WEST’s interconnection agreement with
International Telecom, Lid. in Oregon. U S WEST has declined to permit such opt-in
and ELI filed its “Motion of Electric Lightwave, Inc. Requesting Immediate Approval of
Imerconnection Agreement Pursuant to Section 252(I) of the Telecommunications Act” in
a procceding before the Oregon Public Utilities Commission (the *Oregon Commission™)
designated as ARB 164 (the “Opt-in Proceeding™). In the Opt-in Proceeding, ELI has
asked the Oregon Commission to permit it to opt-into the International Telecom
interconnection agreement.

U S WEST also has denied any responsibility to compensate ELI for intemet-related
traffic under the reciprocal compensation provisions in the interconnection agreements
that ELI has selected to opt-into becanse U § WEST maintains the traffic is not local
traffic, but is interstate in namre.

In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation, and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation, and because a settlement of the ELI
Complaints, the Utah Appeals, the Idaho Arbitration, the Oregon Appeals, the Arizona
Petition for Reconsideration, the Opt-in Proceeding, and ELI's potential claims for
reciprocal compensation under the agreements it has selected to opt-into (collectively
referred to as the “Existing Disputes™) as hereinafter described, is in the best interest of
the Parties, the Parties desire to resolve the Existing Disputes pursuant to this Billing
Settlement Agreement.

L III. Terms of Billing Settlement and Release

Dismissal of Pending Proceedings. ELI will obtain the dismissal with prejudice of the
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A.
U § WEST will abtain the dismissal of the Utah Appeals, the Oregon Appeals and the
Oregon Counterclaim. With respect to ELI's claim for reciprocal compensation brought
in Arizona, U S WEST agrees to obtain the withdrawal of its Petition for Recansideration
filed with respect to the Arizona Corporation Commission’s November 2, 1999 order
entered in Docket No. T-01051B-98-0689, in the event that such Petition for
Reconsideration has not been denied, and will not further appeal such order. ELI aprees
that U S WEST’s performance hereunder will fully discharge and satisfy U § WEST’s
reciprocal compensation obligations arising under such order to ELI. U S WEST also

2012
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will withdraw its claim in the Idaho Arbitration. It is the Parties’ intent through this
Billing Settlement Agreement to dismiss any actions relating to reciprocal compensation
brought by either party arising out of the expired or existing interconnection agreements.

32  Billing Settlement and Release. For and in consideration of one dollar (S1.00) and other
good and valuable consideration, and except as provided in this Billing Settlement
Agreement, ELI releases, acquits, and forever disckarges U S WEST from any amounts
owed as a result of the ELI Complaints and for all claims, demands, causes of action, and
liability, of any kind or natwre whatsocver, including attomey fees and costs, whether
knawn or unknown, equitable or legal, ansing from any of the allegations forming the
basis of the ELI Complaints, together with all claims, demands, causes of action and
liability of any kind or nature whatscever, whether known ar unknown, arising from or
relating to the applicability of reciprocal compensation for internet-related traffic,
including the rate element(s) for reciprocal compensation for intemet-related traffic,
between the Parties through and including the month of December 2001. For and in
consideration of the dismissal of the ELI Complaints in Oregon and Idaho with prejudice,
and except as provided herein, U § WEST releases, acquits, and forever discharges ELI
from any and all claims, demands, causes of action and lability of any kind or nature
whatsoever, whether known or unknown, arising from any of the allegations forming the
basis of the ELI Complaints, or arising from or rclating to the rate element(s) for
reciprocal compensation for internet-related traffic between the Parties through and
including the month of December 2001. This relief does not apply to intra-LATA toll
traffic exchanged between U S WEST and ELL

3.3 - Settlement Amounts. In order to avoid any future disputes and litigation and the costs
associated with such litigation on the issue of reciprocal compensation between the
Parties, as it applies, or doesn’t apply, to intermet-refated traffic, the Parties agree to the
following provisions respecting the payment of reciprocal compensation and Direct
Trunk Transport: U S WEST agrees to pay 315.5 million to ELIL. The payments will be
made as folows: $12 million shall be paid within three business days (excluding
December 31, 1999 and excluding the date of execution) of executien of this Billing
Settlement Agreement. The balance shall be paid on or before January 14, 2000. Further,
notwithstanding anything to the contrary in the Parties’ existing interconnection
agreements, or in any new interconnection agreements entered into between the Parties
covering the time period of January 1, 2000 to December 31, 2001 (collectively hereafter,
the “Interconnection Agreements™), the Parties agree that they will pay each other
reciprocal compensation, to the extent applicable, on the basis set forth in the chart
below. The Parties’ agreement to pay reciprocal compensation at the below-listed rates
is based upon the comprehensive settlement of their Existing Disputes, as well as fature
disputes, as described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are
agreed to in consideration of the scttlement of alt such disputes. The rates to be applied
are as follows:

3ofl2
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Usage for Time Vaice traffic Internet Related Traflic
Period

2000 Effective contractual rates as | .001 per minute
modified by commission order
January 1, 2001 to | Effective contractual rates as | .00075 per minute
June 30. 2001 modified by commission order

July 1, 2001 1o} Effective contractual rates as | .00065 per minute
December 31, 2001 modified by commission order

3.4  Factors for Payment of Internet-related Traffic. The Parties agree to apply the following
factors for the payment of internet-related wraffic:

3.4.1 Factor for payment from U S WEST to EL]. Payment of internet-related traffic
by U S WEST to ELI will be set at a factor of 90% of the total non-toll U S WEST traffic
delivered to ELI for the period Janvary 1, 2000 through June 30, 2000. U S WEST and
ELI will adjust this factor each quarter thereafter based upon mutually agreed vpon traffic
studies. In the event that an agreement is not reached on a timely basis, the Parties will
continue to pay reciprocal compensation at the existing factor until agreement is reached.
When a factor is adjusted, such adjustment shall be effective as of the first date of each
respective quarter and the Parties agree to true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-month period of January
1, 2000 to June 30, 2000 shall not be subject to adjustment.

3.42 Factor for pavment from ELI 10 1J § WEST. Payment of internet-related traffic
by ELI to U S WEST will be set at a factor of 38% of the total non-toll ELI traffic
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S
WEST and ELI will adjust this factor each quarter thereafter based upon mutually agreed
upon traffic studies, In the event that an agreement is not reached on a timely basis, the
Parties will continue to pay reciprocal compensation at the existing factor unti] agreement
is reached. When a factor is adjusted, such adjustment shall be effective as of the first
date of each respective quarter and the Parties agree to true up any differences between
what has been paid and what is owed under such adjusted rate. The initial six-month
period of January 1, 2000 to June 30, 2000 shall not be subject to adjustment.

3.5  Guaranty of Reciprocal Compensation for Internet-Related Traffic. The rates set forth
herein for reciprocal compensation for internet-related traffic shall be at the rates
established in paragraph 3.3 hereof, notwithstanding any action, ruling, or determination
by the FCC, state commission, arbitrator, or court. The Parties further agree that they are
free to pursue any position regarding the payment of reciprocal compensation for
intemet-related traffic, provided, however, that the Parties shall not assert the invalidity
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37

of the Interconnection Agreements or the terms related to reciprocal compensation. for
intemet-related traffic provided for by this Billing Settlement Agreement, and shall not
seek payment from each other of reciprocal compensation for intermet-related traffic for
the time periods covered by the Interconnection Agreements and any amendments, other
than at the rates, and under the terms and conditions provided for in this Billing
Settlement Agreement. The Parties agres to commence good faith negotiations, no later
than 60 days prior to the termination of this Billing Settlement Agreement, regarding
appropriate rates terms and conditions, consistent with federal and state law as it exists at
that time, to govem reciprocal compensation arrangements between the Parties
immediately following the termination of this Billing Settlermnent Agreement.

Right 1o Earty Termination of Rate Agreement. Notwithstanding anything in this Billing
Settlement Agreement to the contrary, including the provisions of paragraph 3.5 above,
either party may elect te terminate this Billing Settlement Agreement effective June 30,
2001 by providing wrilten notice of its intent to terminate on or before April 30, 2001.
Such termination shall not alter the Parties’ rights and obligations with respect to e
payment of reciprocal compensation for internet-related waffic prior to July 1, 2001. The
Parties’ rights and obligations, if any, to pay such compensation after July 1, 2001 will be
as if this Billing Settlement Agreement did not exist,

Pavment for Direct Trunk Transport (“DTT™) Charges . Notwithstanding anything in the
Interconnection Agreements to the contrary, the Parties have elected to establish LIS two-
way DTT facilities for the reciprocal exchange of traffic and have agreed that the cost of
the LIS two-way DTT facilities shall be shared among the Parties by reducing the LIS
two-way DTT rate element charges as follows:

3.7.1 The provider of the LIS two-way DTT facility will share the cost charged at the
conmtract transport rate of the LIS two-way DTT facility through a relative use factor.

From October 1, 1999 through June 30, 2000 a relative use factor of 50 percent will be
used.

372 The Parties agree 10 meect on or around April 1, 2000 to address trunking issues,
including compensation, after June 30, 2000.

3.7.3 Notwithstanding the foregoing, U S WEST’s payment of the $15.5 million
referenced in paragraph 3.3 of this Billing Settiement Agreement includes full payment
for DTT for the period prior to December 31, 1999 and no additional payments shall be
due and owing from U S WEST to ELI for DTT for such period.

3.7.4 Although all other parts of the Interconnection Agreements and this Billing
Setilement Agreement will not be affected by any FCC or PUC decision, both paragraphs
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to the treatment,
including compensation, of DTT and/or trunking for internet- related traffic.
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3.8

3.9

3.10

3.11

ELI's Pavments of DTT and Reciprocal Compensation to U § WEST for all Periods Prior
1o Qctober 1. 1999, ELI agrees to pay U S WEST for all outstanding reciprocal
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon,
and Arizona for all periods prior to October 1, 1999 at the effeciive contract rate as
modified by the relevant commission, with recognition of a mutually agreed to relative
use factor, within thirty days of execution of this Billing Settlernent Agreement
(excluding December 31, 1999),

ELI's Pavment of Reciprocal Compensaticn and DTT 10 U S WEST for Octoher 1, 1999
through December 31, 1999, ELI shall pay U § WEST reciprocal compensation and DTT
at effective contractual rates as modified by commission order for the period of October
1, 1999 through December 31, 1999. In calculating DTT charges, the Parties will apply
the relative use factor as sct forth in paragraph 3.7.1 hereof. The Parties will meet and
determine the appropriate billing amount for such period within twenty business days of

execution of this Billing Settlement Agreement. Payment will be made by ELIto U §
WEST by January 31, 2000.

Limitation on Liability for Payment of Reciprocal Compensation. The Parties’ agreement
to pay reciprocal compensation under the Interconnection Agreements shall not be
construed as an agreement to pay reciprocal compensation for internet-related traffic afier
December 31, 2001, and shall not be deemed 1o be an admission of liability to pay such
compensation. In addition, the fact that the Parties have sertled pending and future
anticipated billing disputes pursuant to this Billing Settlement Agreement shall not be
used in any adminisirative, legislative or court proceeding as an admission by either party
that the terms of this Billing Settlement Agreement are acceptable. In any administrative
or judicial proceeding, both Parties may advocate, propose and support positions different
than those offered in this Billing Settlement Agreement

ELI's Pick and Choose Rights. After the effective date of this Billing Settlement
Agreement, EL] may continue to exercise its “pick and choose” rights, as set forth in
Section 252(i) of the Telecommunications Act of 1996 with the following exceptions:

3.11.1 ELI may not exercise its “pick and choose” rights to alter, change, or modify the
reciprocal compensation provisions for intemet-related traffic established by this Billing

Settlement Agreement with respect to existing and futurg interconnection agreements
through December 31, 2001.

3.11.2 Subject to paragraph 3.7.4, ELI may not exercise its “pick and choose” rights to
alter, change, or modify the DTT compensation provisions established by this Billing

Settlement Agreement with respect to existing and future interconnection agreements
prior to June 30, 2000,

3.11.3 Notwithstanding the foregoing, ELI may tcrminate this Billing Settlement
Agrecment as provided for in paragraph 3.6.
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3.12 Compromise. The Parties acknowledge and agree that they have a legitimate billing
dispute about whether and/or the amounts of reciprocal compensation owed to each of
them under their prior, existing and potential future interconnection agreements covering
the periad through December 31, 2001. The terms and conditions contained in this Billing
Settlement Agreement for internct-related traffic as it applies to reciprocal compensation
and the provision of trunks for carrying such traffic do not represent the Parties’ position
on these issues and may not be used by one party against the other party in any forum.
The Panies agree that this Billing Settlement Agreement is the compromise of disputed
and liquidated billing and other claims and that payment by U S WEST or EL! is not a
concession that the claims of either party are less or other than completely meritorious.

3.13  Existine and Future Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepied not only
for damages that are now known to exist, but also for any damages that may arise or
develop in the future and .which are currently unknown, arising from the factual
allegations forming the basis of the ELI Complaints; provided, however, that the Parties
do not waive the right to dispute the accuracy of billing rendered, for periods after
January 1, 2000, based upon errors in the measurement or recording of traffic. The
settlement amount provided for by paragraph 3.3 of this Billing Settlement Agreement
includes full payment and satisfaction of all amounts owed or claimed, known or
unknown, or which might be claimed by ELI from U S WEST as reciprocal
compensation and for DTT through December 31, 1999, under its prior or existing
interconnection agreemnents with U S WEST in the states of Washington, Oregon,
Arizona, Idaho, and Utah. In additien, this waiver does not apply to traffic that has been
inappropriately characterized and billed as toll traffic, but in reality is local or intemet-
related traffic.
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3.16 Dismissal. The dismissals and withdrawals set forth in paragraph 3.1 hereof shall be filed
or submitted by the respective Parties as soon as is practicable after execution of this
Billing Settlement Agreement, and in no event later than 15 business days after such
execution. U S WEST’s obligation to make the $3.5 million payment provided for by
paragraph 3.3 January 14, 2000 shall become effective only after such time when ELT has
made the necessary filings to abtain such dismissals. '
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3.18  Enforceatylity. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provistons of the Billing Settlement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all

remaining provisions of this Billing Settlement Agreement in a manner that gives effect
to the intent of the Parties.

3.19° Voluntariness and  Finalitv. THE PARTIES HAVE READ THIS BILLING
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

320 [Indemnification. ELI agrees to indemnify U S WEST for any amocunts U S WEST
becomes obligated to pay as a result of lawsnits brought by ELI shareholders concerning
this Billing Settlement Agreement and it will assume the defense thereof or pay U S
WEST’s fees and costs. U S WEST will cooperate in defense of any such lawsuits. U S
WEST agrees to indemnify ELI for any amounts EL] becomes obligated to pay as a result
of lawsuits brought by U § WEST sharcholders conceming this Billing Settlement
Agreement and it will assume the defense thereof or pay ELI’s fees and costs, ELI will
cooperate in defense of any such lawsuits.

3.21 Rilling Settlement Agreement not Limiting Parties’ Advocacy Rights. The Parties agree
that they are free to pursue before the FCC, any state commission, before any judicial or
quasi-judicial body, or in any arbitration, any position regarding the payment of
reciprocal compensation for intemet-related traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Sctilement Agreement and, except as
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provided for in paragraph 3.6 of this Billing Settlement Agreement, shall not seek
payment from each other of reciprocal compensation {or internet-related traffic for the
time periods covered by this Billing Settlement Agreement, other than at the rates, and
under the terms and conditions provided for in this Billing Settlement Agreement.

3.22 Amendment of this Billing Settlement Agreement. This Billing Sertlement Agreement
may not be amended or modified except through a written agreement, signed by the
Parties hereto.

3.23

Eacsimile Signature Pages. The Parties agree that this Billing Settlement Agreement may
be executed by signatures transmitted via facsimile with the original to follow by
overnight delivery within 24 hours, and that such facsimile signature shall be valid as if
an original.

10 6f 12
Confidential Billing Settiement

Agreement and Release
1273099




Signature page 10 Billing Settlement Agreement beiween U S WEST Communications, Inc,
and Electric Lishiwave, Inc,

Electric Lightwave, Inc U S WEST Communications. In¢
ENAVERN Y
Signature Swgnature

Chairman, President and
Chief Executive Officer

Name Printed or Typed Name Printed or Typed -
Solomon D. Trujille
Title Title .
1/3/72000
Date . Daie
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igpatu age 1o Billing Settlement Agreement between U § WEST Communications, Ine.
and Electric Lightwave, Joc.

Electric Lightwave, Inc. U S WEST Communications, Inc
2/
Sighaifite *@ Signature
X CRAT
Name Printed or Typed Name Printed or Typed
N
P\ ST
Title Title
12 /R0/99
Date / / Date
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EXHBIBIT A
ARIZONA

Before the Arizona Corporation Commission

In the Matter of the Petition of Electric Lightwave, Inc. 10 Establish an Interconnection
Agreement with U S WEST Communications, Inc.

Docket No. T-01051B-98-0689

OREGON

Before the Public Unility Commission of Oregon

Electric Lightwave, Inc. v. U S WEST Communications, Inc.
Docket No. UC 377

Before the Public Utility Commission of Oregon
In the Manter of the Interconnection Agreement Berween Electric Lightwave, Inc. and U § WEST
Communications, Inc. adopiing the Terms of ARB 85 Agreement, Submitted for Commission

Approval Pursuant to the Telecommunications Act of 1996
ARB 164

IDAHO

Before the Public Utilities Commission of 1daho
Docket No. T-99-16

UTAH

Before the Utah Public Service Commission
In the Matter of a Complaint against U S WEST Communications, Inc.
By Electric Lightwave, Inc. Requesting the Utah Public Service Commission

Enforce an Interconnection Agreement between Electric Lightwave, Inc. and U S WEST
Commaunications, Inc. Docket No., 98-049-36
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Amandment No. 1
to the Confidential Billing Settlament Agreement and Releasa
batween
U S WEST Cammunications, inc.
and
Electric Lightwave, InG.

This [s Amendmant Ne. 1 CAmandment”) to the Canfidentiai Billing Setlement Agreament
and Release between U S WEST Communicatians, Inc. and s subsidiaries, agents,
affiliates, empioyees, principals, officers, directors, succesasts ang assigns

(") S WEST") and Electric Lightwave, ine, and all of its agents, affliates, employses,
principals, offleers, diractors, succassors, assigns, paremts and subsidiaries (ELI")
{together, the “Parties”).

RECITALS

WHEREAS, U & WEST and EL! entered infc a Confidentfal Billing and Sediement
Agresment and Release (*Agresment’) on Desember 30, 1888, 2nd;

WHEREAS, the Parfies wish to amend the Agrsement to settie past disgutes and further
clarify the rights and obligations of the Parties,

AGREEMENT

NOW THEREFORE, in gonsideration of the mutual tsrms, covenanis and -conditions
cantained in this Amendment and nther good and valuable conslderation, the recsipt and
sufficlency of which is hareby acknowledged, the Fartizs agree as follows:

“Amandment Tenmns
Madify 2.7 to read:

in Night of the Parties’ desire to rescive their current bilfing dispute over the payment of
recipracal compensation, eompensation for LIS Twe Way Rirect Trunk Transport and LIS
Entrance Facilitles, and Switched Access and Market Expansion Lins ("MEL") Charges
related to Interim Number Pontability (*INP"), and in ordsr to avoid the uncertainty,
expense, and delay associated with perding and anticipated litigation, and because =
settlement of the Bl Complaints, the Utah Appeals, the Idanhe Arbitration, the Oragon
Appeala, tha Arizana Petition for Reconsttlaration, the Qpik-in Proceeding, and ELl's
netential claims Tor recipraocal compensation under the agresmants i has gelected 1o opt-
into (collectively refarrsd to ae the "Existing Disputes™ as herainafter desecribed, is In the
hast interest of the Parties, the Partles desire to resoive the Existing Disputes pursuant 1
this Blitng Settement Agresmers.
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Madify Paragraph 3.2 to reatt

Hilling Setiisment and Rn?ga. Fer and In cansideretion of ong dollar ($1.00) and ather
good and velmble comaicdsmtion, and except as provided In thie Siling Settemor
Agrazmont, ELI relmases, acquits, and foraver discrarges U § WEST from any smuunts
owed == a resuf of the BLI Complaints and for al) claline, demands, causas of acticn, and
iablity, of Ay kind or nature whatssever, nduding anomey fess and tosts, whether
known ar unknawn, sgultable or legal. Brising from any of the alisgztiens forming the basi
of the EL] Complaims, together with all daims, demands, causas of aclien and fiabllity of
any kdnd or rahure Whatsnsver, whather known or unknown, arising fram or ralating in:

{a) the applicabiidy of mcipmcal campenaation for intemet refaied Uafe, including the
rata olemant(s) for reciprooml compensation {or imtarnst ralated  vafhc, wng
sompensation far LIS Twe Way Dired Trunk Transgert and LIS Brwrancs Faolfties
betwesn the Pardfjes through and insluding the manth of June 2501 ar Decsmhar
2004, a8 appileable per Paragraph 3.6; and ’

(o) the payment of Switched Access and MEL chargas relatac o INP for ihe perod set
forih In Paragraph 3.3.3. ,

For and In coteidaretion of the dismissat of the ZLf Camplainis in Otegon and ldaho with
prejudice and ELI's furthar agreemants a5 sat fortn hereln, and except as provided herein,
U S WEST maisases, axuits, and foraver diaeherges ELl from any and ail claima,
demands, causes of actinn and lixbiity of any Xnd or nature winstsosver, whathar nown
or upknown, arsing from any of the alegations forming tha tmsis of the BLI Camplaints, o
arising fram or relating =

{c} tha ruto elsmarnms) for meiprocal comeensotien for ntemet related Yoffic, d&nd
sompeneatian for US Two Way Direct Trunk Treanapert and US Srimance Facliitive
batween the Parties through and incluting the month of Juns 2004 or Decembar,
2001, as appilcaiie par Paragraph 3.5; and ,

{dy the paymsent of Bwliched Amtess and MEL charges relxind o INP for the periad gat

forth In Paragraph 3.3.3.

Exeapt for Switshed Aczass related ta (NP, this raliet duss nct apaly to inoe-LATA, o
truific exchanged bstwasn U S WEBT and ELIL

Modify Baragragh 1.3 o mad:

Setliems surts, |n order to aveid any fdure dispulex and RMigeton and the costs
aﬁaﬂ' with such [flEgation en the issues of reclprocal campeneation. hetwean the -
Partlpa as #t applies, or daesm't 2ppfy to Intemet related treffic. compansation for LIS Tweo
way Dirgit Trunk Transport and LIS Entrance Fadilties, and the payment of Switchad
Anecss and MEL chatpas related fo INP, the Partiar agree to the following provietians:

3.8.1 Respeciing the paymant of reciprocal compensstion and LIS Tws Way Direct Trunk
Tranepxt. U B WEST pgress to pay $15.5 milion 10 &L, The pryrmant wil bz madae as
foliows: $12 millon shatl be paid within three business days (sxcuding Deeember 39,
18RP and excluding the dals of exesutian) of exzcoution of thip Bllling Betumant
Agresnmert.  The bolapes chall b pwd an or batora Jsnoory 14, 2000. Furthar,

Aprh 10, 200 0imad/ Faihne YT G Sge X
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newithstanding  anything ta the contrary in the Parties’ existing inerconnection
agreements, or in any new imerconneciion agreemen:s emered tnm_beween e Partsa
covering the time period ending December 31, 2001 (coflectively heresfier, T8
Imerconnaction Agrasments”), the Parties agree that they wil pay each other reciprocal
czmpensation, to the =xtent applicable, and on ths rasis sai farth n the ch_ar‘. below. The
Parties’ agresmart to pay racprocal compensation at the below-isiec rates is based upan
the comprehersive setemant of their Existing Disputes, as well ay future gisputes, as
deseribad in paragraahs 2.1 through 2.7, and 3.1 hereo?, anc such rates are agreedto in
cersideration of the settement of all sush dispuires. The rates to te applied sre as
fotiows: ’

Add to Paragraph 2.3 {following the Rate Chart):

33,2 Hecause ai least 50% cf the traffic defivered to SL] from U B WEERT s currerdy
~ternet related traffic, the Partias furthar agroe that far purpeses of fetarmining reciprozal
scmpensation payments for nansinternet related traffic, ELI's switch will be tremed es a
tandem, and U 8 WEST shall pay ELl reclpracal comgsnsation on non-imemes? related
wafic accardingly under the effective zortractual rates. The Farties agree that U S WEST
willl not be obligated o pay tandem rates for suzh non-inteme: related trafiic to the exent
the minutas exzeed 15% af the total trafic defiversd 1o ELl by U-§ WEST.

3.3.3 The Panies agreement te pay for Switched Access and MEL charpas related to INP.

as set forth below ls bazed upan the comprahensive settlement of their Sxisting Dispute
ugarding the same, as well as fture disputas, end sush payments ars agreed toin
cansidaraten of the settiemarm of all such disputss, -

The Paries agree {0 use the formula set forth on Exhib® B {o determine revenuo to be
passed through ta EL! as inter-and imrarzte Bwiched Access - compensalion undsr the
zpplicable pravisions for INP In the Interconnection Agreements between ths Parlles,
Nobwithstanding the terms of these Intercannection Agreements or this Agreementthe =
provislons comiained In Paragraph 3.3.3 of this ‘Agreement ralating to the payment for
Switzhed Accass and MEL charges related o INP will terminate two ysars from the date.a - -
signas copy af this Amandment is rezaived by U § WEST {the *Effactive Date’ for 2.3.3).

EL! may request 3 final True Up thirty days prcr i tha temination of this Paragmph 3.3.3,

based upan the agresd to formuta in Exhibit 8, for sny numbers borted in- e2nd offices hat

have nat canverted to LNP gs of the Effecive date of this Paragraph,

The Swhzhed Assess rate elements ars idemifisd inthe U B \_NE.S‘T’ Switched Access Tariff.

U 5 WEST will use ARMIS data to detarmine the average MOU by jurisdiztion. ARMIS
gz1a is updaied on a y=grly baais.

The number of ines to be ysed In the formuiz is extracted from the U § WEST cerporats
gata warehauwse and the caleutation is done on 3 menthly basis tv amive at the wnal tue
up dollars. This daiebase cantains billed Infermatien for posted ordars,”

internet service provider traffic hes beon excluded based upon & number provides by ELI
o U S WEST.

Azl 10, ZO0WANEYR atarzam I MY, dag Puge §
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_ither Bany,slect v turminata this Agraement &5 daf fath In this ParaGraph or at the:
axplraen of shie Agreement on December 31, 2001, SThiS imtatin Faid for thi pehads
“following aher duly 372007 ardanudry ;1;'.20&23’3_‘3_:5;:;51i:ab{;;;ié?@;:’;ec:f =t io" any effe redive

U § WEBT and ELI have met and have agreed to truz up the outstanding talanca that EL)
currertly owes U S WEST for MEL chargss, which will be oifset by the amount cwed by U
& WEST for Switched A=zass on the fines that have heen poned. EL] and o

U § WEST agree that the Access Charpes owed (o ELl are $88,351.00, and the
sutstanding MEL charge talance owed o U S WEST, as of May 25, 2000 are
5171,121.83. U S WEST will, upan sexelst of this Amendment, ereditELs acsountin the .

_amount of $88,531.00, and ELI agress {0 make Immedias payment to U S WEST of the

ameunt of 572,770.83 ($171,121.83 |ess $98,351,0C). SL agress ‘0 pay all future MEL
chargss when propany bifled on 8 fimely basia,

Maodify Paragraph 3.5 by inserting & new paragraph braak befors the last sentence and
adding 8 new sanmisnce:

The Parlies agree to commeance good failh negutlstions, no later than 80 days pricr to the
tarmination of this Blling Sefement Agrsement, ragarding appropriats rates terms arg
candltions, consistent with federal and state law as it exists Bt that dm=, to govern
racigrocal campensation arangements tetween ihe Partiss immsdiatly foliowing tha
iamination of this Bifing Settlement Agresment, The Parties further agree that, in the
event the Parties cannat agres upon 8 resaiution to the izsues consistan with faderal and
stats low as i exigts at that Yme prar ta terminatien of this Bliling Settlament Agresmant,
the Parties will seek to resolve the dispute In accordance with the Dispute Ressoiution
provisicns of the Interconnection Agreements cetween the Pardes In affest at ths tima,

Replace the [ast sentencs of Parapgraph 3.6 to read; . .

“The Partiss agrea that paymernt at en Interm rats'of 0:000SS per minins for Imtamet 2.

Réfatad Tramcwill be appiiad for o 8i¥ (6) nonih Renod foliovwing Ethér Juris S0,°2001 1~

b o

aicton, 1uing of dstemliatian by the FCC, BiSte CamiStions, Congrasa. siate sy
Tegistauirés, Arblyatar,'ar &gurt.: Suuch IRt PAVTENE Wil be Subct 15 tru up.based £ -
unan the Disputs Resclution provisions of the'Interconnaction Agreemants and/or.any.: = -
effective sciion, nuling of detarmination by the FCC, stzts tommieslons, Congress: stata’
lagigiatures, arbltrator, or court During this pericd the prevatiing Party.in 2 trus Up will he
entitied to interest which will be calculated =t sn annual percsntage rate of 12%,

Madity Para};mphs 3.7.1and 2.7.2 to read:

The pravider of ths LIS Two-Way Direct Trunk Transpor or US Entrancs Fac(lity will -
share the cost charged at ths contract transport rate of the LIS Two-Way Direct Trunk
Transport or LIS Entranca Facility throvgh relfative use factors es follows:

"Agdl 12, 2000ATe/R athactamm MT.doc Pagn 4
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Bllling Petind Relative Uso Factar tor Rolatlve Use Faclor for EL
U S WEET
October 1, 1888 to | Fifty {58) % Fifty (80) %
Junsa 30, 2000 L -
July 1, 2000 (o) Beventy (70} % Thirty (30) %
Dacembar 31, 2000 )
Jgnuary 4, 2001 o | Sixty fiva (85)% I Thiny flve (35) %
June 30, 2001 [
July 4, 2004 o Fiy (S0 % l ify (50} %
pecembar 31, 2001

These percentages are enly effestive for LIS Entrance Facliiias as of the Effective Dates
of the new Intercannettion Agresments sntered Imto afier June 1, 2000

Delste Paragreph 3.7.4

Modify the st senlence in Paragraph 3.70 o reaa:

Uimitztion on Labitlty for mimt of Reciprocal Compansation. The Parties’ agresment to

Fay reciorocal compensation wnder the Intarconnection Agreemerts shall not be
canstrved ag an sgreement io pay resiprozal compansation for iniemet reiated trafic aftar
Junw= 30, 2007 ar December 31, 2001, as appliceble per Paragraph 2.5, and shaﬂ hat b-_-,
deemad pos] be an adm}ssmn of hianlity to pay such camplnsaﬂnn,

. ..__g'.‘. A

: _-Mod}!y Pamgmph .:J'f 2 tn mad.

tn Dacamber 31 2001

Wi an sel oa
ke L o e
. Y

rdd..’;--. AT .,~. - %

’ . Yrrt i Y T 2
i . O . “.“1 '}lﬂ;ﬂ'.a 'swn‘r-'
_ EL( may nct exercise kvs px"k and chnuse nghts to at*er :;_na-\ge “or mnr.hfy v the S\-‘d‘.ch” ”‘ed
As=ese ar MEL charges retaiad & INP Pf‘-’*ﬂsmn prior 16 the explretisn of Pamgraph 3.5.3.

PR
.

Madw Paragragh 3.12 iz read:

Com mmsse Tha Partiss- acknowledps antd agres thst they have o legitimate b;{nng

dizsputs abowut whether andfor_ the ameunts of raciprocal compensation and Switched

Access and MEL charges related to. INF owed to each of them Under thair prior, existing

and potantipl future imersonnection egreemems  covering the perled through D;cember‘
31, 2001. The terms and conditions contalned In this Biling Settiement Agresment for
’lnt:met raisted traffic as it applies {o reciprocal compensation, tha provisian of tnmka for
zamying such traffic, and Switchad Access and MEL charges relstad ta INP do not

rapresant the Parties’ pasition on thess issues and may not bs used by one party against

the oiher party in any forum.” The Parliss ggras that this Bllling Settiemant Agreement is

the compromise of disputed and liquidated biflmg and ather claims and that payment by

ro "ol 10, 2000imed/PathntamIVT doc Pago b
COSHEVIM-0 18V :




U S WEBT ar ELI is net a concassion that the claims of elthar parly are less or other than
compigtely meritorious,

Madify the first sentencs of Paragraph 317 to read:

Exzapt as otherwise provided in this Biliing Setfiemsnt Agresman, any dalm, contreversy,
or dispute tetween ELI and U S WEST, whather gounding in eantract, statute, tort, fraud,
miaregresentation, discriminggion, ar any other legal thesty, arising out of the interpratgtion
of this Billing Settiemem Agreemant, whenever brought, shall he resalved by arpitration,

Add a new Paragreph 24 ta raad:
If EL{ files for, or is inveluntarily the subject of, any form of Eénmml U S WEST will ke

refieved of its cblipation to pay any intarim camgensation for internst raiated trathic after
Juns 30, 2001 or Decamber 31, 2001, ar appllcable per Paragraph 3.8

Effective Data
Tnis Amendment shall be deemad effactive on June 20, 2000,

Furthar Amendmnants.

:"Z'-.x:ep‘. &2 maodifiad hereln, the provisions of the Agreemant shall ramain In tujl forse and

affect. Neither the Agresment nor this Amepndment may be further amended or altared
sxzopt by wriner (nstrumant exacutsd by an authorized reprasamative of both Parties -

" Thi Parties int2nding to be legelly bound have axecutad thtsAme_ndment ,B;Sl-'?'f mj@m"%%ﬁ%‘:&m
Prporiivig “ A.J,:.;-ﬂl-- '.\

-Eet.farth below, in multiple counterparts, each af which is dédmed an original, bit &l af
which'shall sanstinns ona and the same instrymem; E o i RS

T L
¥ e PR N PN . - LRSS L
- X

- ST
3

Elactric Lightwave Inc ' U S WEST Communications, ine,

Signatu ‘ / ¥ %ﬂaﬁ,}ra
-—,E" . j ‘l?«{:\- Juty Tinkham

Name Printed/Typed o Name Printed/Typeg

oD Vics PresidentWEDM

Titla Titla '
é:/a\ [ oD Jure 12, 2000

Date/ / o Dats
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BINDING LETTER AGREEMENT
July 19, 2001

This binding letier agreemant {"Letter Agreemant”), entered into on this 19th day
of July, 2001, Is to conflres an understanding by and betwean Electric Lightwave,
Ine. ("ELI") and Qwast Carporation ("Qwest") (hareinafter jointly referrad to as the
*Parties” or singularly as the "Party”) regarding issues and disputes arising from
and reizted to the Parties bushhess relationship as of June 30, 2001 . When
executed by both Partles, this document shall be a fully eflective and anforceabln
contract. The Parlies acknowledge that in consideration for resclving all
disputes, known and Unknown. and which a2 relatad lo tha subject mattec of this
Latter Agreemant and which exist as of Juee 30, 2001, and in order to establish
a good nuslness relatlonship, they have freely exscuted this Letter Agresmant,

In order for the Partles to sattle all cutstanding known and unknown billing
disputes a3 of June 30, 2001 betwsen them, the Parties shall make the following
wira transfar payrrents within 15 calendar days ¢f exacution of this Lefter
Agreement: {1) Qwest shall make a payment of $3,000,000; and (2) EL! shall
make a payment of $1,041,494. The parties will resoive all the outstanding
disputes as detsiied in Attachment 1. Further, 1o setile ail outstanding billing
disputes betwean them, the Parties agree (o lssue the necessary billing credits
and {o resolve all bilfing disputes as of June 30, 2001 (i.e. 1> bring both Parties
biling account baldnzes to zaro) as outiined in Attachmert 4. The Parties agree
to coordinate the application of payments and credls made by both Pasties to
ensure the outstanking balances on all appropriate billing account numbers
(*BANS5") are brought ko Zerp as outiinad in Attachmaent 1. Such bilt credits shall
be sppiled to accolints within thae first billing cycle or as soan as practicable after
axecution of this Léttmr Agraement and shell be complated no ister than 80
calendar days folidwing execution of this Latier Agreemant.

all cdaims known of unknown, including Qwest waiving s claim for amounts pald
in protest of $5,400,000 of switched accass billing through June 30, 2001, and for
the disputes identllied in Attachment 1,

The Parties agreeéhat the paymenta and hill credits outiined sbove shall satisly

Asg detailed In Aftachment 2, toth Qwest and ELT shall provide to sach other all
information ﬂeméary 1o idanlify the junisdiction and originating cartier for all
traffic sent by path parties over all trunks groups between an EL) switch and @
Qwest ahd office &r tandem. Both partiey shall provids all available call records
in sufficiant dsiail Yo allow each party to determine the jurisdiction and bill the
earrict rasponsiblé for payment of any lerminating local or access charges
{"intercarriar Combensation'y. Both parties agree to review and develop a
process o resolve unidentified call records {no CPN, blank OCN, etc.) ta artive at
appropriale biling methods no laler than September 30, 2004, The Parties are in
dispute regarding:the actual switched access minutes thal EL| can approptiately
chatge to Qwest. ;| While the Parties work togethar to resolve this dispute and
determine an apprepriate metiodology, the Paities agree that Qwest shall pay




2001 and continuing sach month thersafter throupgh Septermbar 30, 2001 or
sooner if both Fartles agree Upon an appropriate billing process, Beginning no
tates thar Octobar 1, 2001, Qwest and EU will bilt and pay each mm;!rfor ¢

Intercardier Compen=sation for terminating local or access chargas based on
actual call records. | The bifling methadology developad pursuant to this
parggraph will detormine the treatment of call records which do not have
adequate details fof identifying and blling the appropriate carrler. Qwest and EU
agree to cooperatejon any regulatory or legal action necessary 1o identtly
unidentified call records,

EL| $50,000 per m}mh for intralATA switched access charges, baginning July 1,

ELl has opted intu hew interconnection agreements for Qragan, Utah, and
Washington puraugnt fo lsttars EL| sent Qwest on May 7, 2001, Qwust agraes to
meet with EL) and fo amand those agreements 1o be consistent with the previcus
agreement by Seplember 30, 2001, in & manner which is mutusily agresable to
both Parties, to addrese ELI's concerns which axist In the currently affsctive
intarconnection aj&ements (i.=., the ppted Into agreements).

EL! agrees to notify, within five calendar days after executing this Latter Agreement,
the Faderal Communigations Commission ("FCC"} thet ELI and Qwest have emered

- into settement diszussions with the purpose of resolving the existing complaint fited

on April 12, 2001, relaled t the conversion of axisting private line ciceuits to
unbundied network elément pricing under the Accalarated Docket Procedures.
Fumhar, the Parties wili work together to presaent a joint stipulation o request that
tha ECEC nat to take arQy aclien for a8 period not to exceed 80 days from the execution
of this Letter Agreamém. During the 60 day pericd faliowing execution of this Letter

Agreemsnt, tha Partiel will negotiate in good faith the resclution of all issues

concaming the canvarsion of private line circuits to urbundled network elsment
pricing and the develdpment of the apprapriate procesa for the converaion of private

. line circuits in the fuluta, Funther, Qwest is relgassd from any retroactive daims for

monetary refief through Juns 30, 2001. Qwest and EL! also agras to explore a
private line discount program during this €0-day perod, Should the Parties not
reach a mutually agieeabla rasslutizn within 60 days of the sigaing of this Latter
Agresment, EL} i freé to continue pursuing the existing filed complaint arta
impiement any new complaints in the appropriate state or Jederal jurisdiction,
however, any clalms EL| asserts or ralief ELI requests in its existing FCC complaint
or in future complainty must only request reflaf for issues arising after June 30, 2001.

ELI and Qwest agree;fo implement immediately upon exscution of thic Letter
Agregment the escalgﬂon process attached herats as Attachment 3.

The parties agree to Lork togather In good falth to raduce the principles of this
Letter Agreemeant to 3 binding confidential biling seMement egreement within 30
calendar days of iis dxecution. The Parties agree that they have entered into this
Letimr Agreament afier cansuiting with legal counsel.




0. This Lefter Agreement be executed In duplicate and facsimile signatures shall

have the sama

Qwest Compo
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Attachmant 4
8illing Disputes

This attacnment desceinds the disputsd issues betwesn ,

the Partiss whie i
resolved pursusnt tﬂ_tl_ae'terms end oonditions contained In the Letter A;:::\::;ng
and aze part of the bdlm& oredits and payment amounts deserbed thereln. Tha b‘m
tredit smounts are estinlates and are subject 10 thange basad upon whart Is

necessary to completelylresolve thess disputes and bring such
outlined below, l g balances 1o zero as

1. The disputes heaing redoived include, but are not fimited
billings to Qwest far m,b states of Arizena, idaho, Qrc:gcnt?i:’nlgtrr:gﬁxn?ngii
Thess issues relals, however not solely to, the quantity of intralLATA switched ’
access minutes which; have or will be billed % Qwest by ELI for usage through June
30, 2001, Tha Parti  agres thal thts amount is $8,722,342. This amount is an
estimate and Is subject to change baged upon what Is necessary to complataly

rasaive these dlspute:%.

2, The items being resolved include past known disputes for [ocal intareennection and
sther charges to ELI fbr the inveiced amounts through June 25, 2001. Issues being
resolved relate to, buf are not limited 10, assessments of accass charges on local
trunks, LIS BAN’s., Cgliocalion, Resale, INF, Administrative Lines. To rasclve this
dispute the Partles agree to the following. Qwast shall receive from EL), as part of
the cash payment described in the Letter Agreement, a cash payment of $1,044 434
thus paying all outstahding balancss, The Parties sgree that the obligations sat forth
in this parsgraph reqdire £LI to pay all charges for services provided by Qwest
through June 30, 2004,

3. As pant of the resolution of disputes, ELl agrees o walve all claims known and
unknown for reciprocal compensation and diress runk transs ant and related charges
frem Qwast for usage through June 30, 2001 for sll states. As part of tha resclution
of disputas the Parties agree as follows: (1) EL] agrees for the state of Uitah, to cred?t
Qwest $278,786; (2) ELI agrees for the siates of Arizona, idaho, Oregon, Utah and
Washington, 1o ¢radit Qwest's account in the amount of $2.513.533; and (2) Qwast

, .10 pay EL} $2{500,000. The credit 2mounts are estimated and are subject ia
chiange ragarding WY s necsseary ¥ viiiiislilasolve these dispules and bring
the reciprocal compensation biling from EL! to Quest to zero,




L

Attachment 2
Billing Information Exchange

Qwest will provide the foliowing Information to ELL 1o facilitate resolution of the correct
biliing of intercarrier Cormpensation far troffle sxchanges betwoen the Parties’ networks
on a going forward basts.

1. Qwest will provide to ELI no later than Auguat 15, 2001 a copy of the imost recent
month's TUT or equivalent reports showing that month's usage data for (he

states of Oregon, Utah, ldaho, Washington and Arizona, including all availabie
call detall records relatmd io that menth's uaage,

2. Owest will provide {o EL] no latar than August 15, 2001 call detail records and
any other supporting information used by Qwest to calculate the ILEC additiva.
The ILEC additive is vsed by Gwest to approximate the numbar of minutes it
camies in its role as designated carrier for other ILECs.

3. Qwest will provide ta ELIL, on an ongolng basis, with the inltial reports beglinning
no later than August 15, 2001, available call dstall records for originating
wirsless and CLEC traffic that terminates to ELI

4, Both parlies agree 1o review and devsiop a process o resolve unidentilied call
racords (no CPN, biank DCN, etc..) to arrive at appropriate billing methods, no
iater than August 15, 2001, f elther party is not provided complets call records
trom originating carrler, or agreament betwaen the parties cannct be reached,
this traffic will be excluded from compensation methods. Qwest and ELI agrae 1o
cooperata on any regulatory ar legal action necessary to identify unidentifiad call

records relaled ta third parties.




! . Attachment 3
‘; Egcaiation Process

The Partiss wish 1 develop & business-to-busipess relationship and agree w0 establish ths
following binding sscalation process lo rasclve any and all business issucs thm may arise between
them. The escalation process is the fallowing:

LEVEL 1 Dirsetors (or designased rep) 10 huxiness duys
LBVELZ Yice Prasidenu/Senivr Vice Presidents {or dmajpnated rep) 16 business days
LEVEL3 Businsgs Uni Presidrats (or designated rep) 13 bualnssy days
LEVEL 4 1f s disputs iy notresolved in Levels 1.

through 3, cither purty may rescut o the

tugulaicry or legal process.

The Panies agree, subject to any subsequent writieo agreement between the Pagtiay, to: (1)
utilize the established eecalation process and time frames 1o resslve such dispurey; (2) commit the tims,
resguress and goud faith necessary (o meaningful dispute resolution; (3) not proceed 10 a higher level
of dispute resoludon umtll either & response is received or expiration of the time frame for the prior
level of dispute resoluticn; (4) grant 1o one andther, at the request of the other Party, one mwasoncble
extension of time in the dispuse resoluzion process not to excaed 10 business days; and (5) complete
Levels 1, 2, sad 3 of dispute rojolution before secking resslution through regoiamry processes,
arbivanion oxr the courts.

g By ne later than Ausustbs 1, the Purties agree to identify and eatuiogue all opag issies and until
such time, the Pardes agree to refrain from pursuiog any additional disputes thpough the legal and
regulatery process,




21. Allegiance
Internetwork Calling Name Delivery Service
Agreement with US West dated 3/23/00




Conformed Copy

LAW OFFICES

RECEIVED
FENNEMORE CRAIG

A PROFESSIONAL CORPORATION 100 #AY 23 A 11: 5§
TIMOTHY BERG NS d N 5510H
Direct Phone: (602) 916-5421 2z Ni%y PUTROL
Direct Fax: (602) 315-5621 NOGALES, wz (3 sl ¥
toerg@fclaw.com 3003 NORTH GENTRAL AVENUE
SUITE 2600

PHOENIX, ARIZONA 850122813
PHONE: (502] $18-5000
FAX; (602)916-5689

May 23, 2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re: In the Matter of the Application of Qwest Corporation for Approval of a
Internetwork Calling Name Delivery Service Agreement as an
Amendment to the Interconnection Agreement with Allegiance Telecom
of Arizona, Inc.

Dear Madam or Sir:

Pursuant to Section 252(e){2) of the Telecommunications Act of 1996 and A.A.C. R14-2-
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated
Internetwork Calling Name Delivery Service Agreement (“ICNAM™) dated March 23, 2000
between Qwest Corporation (“Qwest”) and Allegiance Telecom of Anzona, Inc.- (“Allegiance™)
as an Amendment for filing with and approval by the Arizona Corporation Commission
(“Commission™). The Arizona Corporation Commission approved the underlying Agreement
betweer. £ a0 wnd Alsglanc: oo Massh €3, 2000 in Docket No. T-01051A-99-0685, Decision
No. 62345. Enclosed is a service list for these dockets.

This and 12 other amendments that we are filing today have been part of the
documentation in the investigation into Qwest’s compliance Section 252(e). This amendment
was among the approximately one hundred agreements that the Staff has had in its possession to
review and consider whether any such agreement is within the Section 252(¢) filing requirement.

In her February 21, 2003 testimony Commission witness Marta Kalleberg identified two
of the 12 amendments being filed today. Qwest has identified and is filing today another ten
amendments that are substantially similar anciliary service agreements involving as those
identified by Ms. Kalleberg.
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Qwest has applied a very broad standard to determine whether any provision has a
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether
provisions meeting this broad standard are still effective today and have not been terminated or
superseded by agreement, commission order, or otherwise.  The agreement attached to this
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove

one issue of contention between itself and Staff in the pending 252(e) docket and to remove any-

ongoing issue relating to these amendments from that docket and the 271 docket before this
Commission or the FCC.

The agreements that Qwest is filing today reflect form, standard provisions that are and
have been available to all CLECs through other approved agreements and the SGAT, and they
are also available for review and request from Qwest’s website. As such, these very well may
not be agreements subject to the filing requirement under the FCC's October 4, 2002 Order;
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application
sugpested the contrary. In order to resolve this issue, Qwest has no objection to filing these
formally under Section 252(¢), and is hereby doing so.

The enclosed amendment does not discriminate against non-party carriers. It is consistent
with the public interest, convenience, and necessity. It is also consistent with applicable state law

requirements, including Commission orders regarding interconnection issues.

Please contact me at (602) 916-5421 if you have any questions concerning the enclosed.
Thank you for your assistance in this matter.

Sincerely,

FENNEMORE CRAIG
AT

Timothy Berg )

Enclosures
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SERVICE LIST:
Qwest Corporation Docket No: T-01051A-99-0865

Timothy Berg

Darcy Renfro

Fennemore Craig

3003 N. Ceniral Avenue, Suite 2600
Phoenix, Arizona 85012

Morton I. Posner
Regulatory Counsel
Allegiance Telecom, Inc.
1919 W. M Street, Suite 420
Washington, DC 20036

Mary C. Albert

Vice President, Regulatory and Interconnection
Allegiance Telecom, Inc.

1919 W. M Street, Suite 420

Washington, DC 20036

Chris Kempley, Chief Counsel

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

Ernest G. Johnson, Director

Utlities Division ,
ARIZONA CORPORATION COMMISSION
1200 West Waghington

Phoenix, AZ 85007
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%ooa INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT
(“CNAM SERVICE)

This Agreemen! is enlered info between U S WEST Cnmmﬁnications, Inc., @ Colorado comperation
(hereinafier refered tc as "USWC'), and Allegiance Telecom of Arizonaz, Inc. ["ALLEGIANCE"). Tne
service(s) described in this Agreement shall be performed in the State(s) of Arzona.

- WHEREAS, USWC provides infrastate, basic iocal exchange telephone services such 2s Intemetwark
Calling Name Delivery Service (hersinafter “ICNAM" service), to subscribers in the following states:
Arizonz, Colorade, ldaho, lows, Minnesoia, Montana, Nebraska, New. Mexico, North Dakotz, Oregon,
South Dakota, Utah Washingtor, and Wyoming; and

WHEREAS, ALLEGIANCE desirzs t purchase -USWC's ICNAM sepvice, and USWC wishes to provide
ICNAM service to ALLEGIANCE, under terms and conditions prescribed in this Agreement.

. NOW TH::RE:-DR.. in consideration of the: mutual promises contained herein, USWC and ALLEGIANCE
agree as follnws

SECT?ON 1, DEFINITIONS

— A ‘Subscribers mean end users of ALLEGIANCE's islecommunications services who wish to have
- - . caliers kienfified prior to answaring calls.  °

B. . A-Links mean a dwerse pair of facilities connacllng local end office swilching centers with USWC
- Signahng Transfer Peints (STPs) :

c. 'ICNAM service is a USWC service that allows ALLEGIANCE to query USWC's ICNAM database
and secure the listed name information for the requesied telephons number (calling number), in
order to defiver that information to ALLEGIANCE's subscribers.

D." . ICNAM database is the 'USWC datzbase which contains cumrent listed name daia by working
o . telephone number served or administered by USWC, including listed name data provided by othe:
local exchange cammiers participating in the Calling Name Delivery Serwce amrangement,

A Serwce Control Pomt (SCP) is a control point in an SS7 network

i

F Service Point (SP) is an SS7 network interface element capable of iniiating andfor terminating
- 587 Messages, -3Fs may be end offices, access tandem switches, operaior setvice systems,
database manager'.;. or other SPs, .

G Service Switching Point (SSD} is the software capabifity within an SP and the SSP provides the
SP with the §87 massage preparal}onﬁnterpretahon capability, plus SS7 transmission/reception
access abilify.

March 7, 2D00Abd/eileglancenzficnsm.doc . Page :
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H.  Signaling Transfer Point (STP) is the point where ALLEGIANCE interconnecis with USWC's SS7
nefwork. In order to connect fo USWC's 857 network, ALLEGIANCE or other third party initiating
ALLEGIANCE's ICNAM queries must connect with a USWC STP in order o connect to USWCs

SCP.

SECTION 2. DESCRIPTICON

A, Urde: this Agresment, in response 1o proper signaling queries, USWC will provide ALLZGIANCE
with ICNAM database subscrber iniormation: if the calling party's subscriber information is stored
in the USWC ICNAM database. The efiec! being that the called party subscriber can identffy the
calling party listed name prior to receiving the call, except in these cases where the calfing party
subscriber has its ICNAM information biocked.

B. During the term of this Agreement, USWC will aliow ALLEGIANCE to. query USWC's |CNAM
databzse in order o obtain ICNAM information which identifies the calling party subscriber.

C. The ICNAM service provided under this Agreement shall include the database dip and transport
from USWC's regional STP to USWC's SCP where the daiabase ‘is located. Transport from
ALLEGIANCE's network fo USWC's local STP is provided via A-links which are describad and
priced in the Interconnestion Agreement between ALLEGIANCE and USWC. Transport from
R USWC's local STP to USWC's regional 8TP is not included as a part of this Agreement, nor in the
L pricing for the ICNAM service provided under. this' Agreement. In the eveni that transpar from
- USWC’s local STP to USWC's regional STF is added to the ICNAM pricing provided hereunder,
UsSWe wil prowde sixty (60) days prior writlen nonce of any resulhng change in the pricing for the

“JCNAM service, .

SECTION 3. TERM OF AGREEMENT

This Agreement arises out of an interconnection Agreement beitween the Partias which was approved by -
the Comporation Commission in the state of Arizona. This Agreement shall become effective upan the
latest signafure date, and shall temminate at the same time as the said Interconnection Agreement.
Provided, however, either Party may termmate this Agreement upon thirty (30) days prior written notise o
the otber :

~

SECTION 4. RESPONSIBILITIES OF THE PARTIES |

A Upon gueries by ALLEGIANCE's end users, USWC will provide ICNAM mformatxon attached
heteto as Exhibil A, '

3. USWC will provide information that is currently In Its ICNAM Database accessed by ALLEGIANCE.
C. ALLEGIANCE warrants that it shall send queries conjorming to the American National Standards

Institute's (ANSI) approved standards for SS7 protocol and per specification standard documents
identified in Exhibit 3. ALLEGIANCE acknowledges that transmission in said protocol is necessary

March 7, zaomwaihgunuwwnam doc Pape 2
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for USWC to provision ‘its ICNAM services, ALLEGIANCE will adhere fo other apglicable
standards, which inciude Bellcore specifications defining service applications, message types and
jormats. USWC reserves the right to modify its network pursuant to other specification standards
hat may become necessary to meet the prevaling demands within the Unitled States
telecommunications industry. All such changes shall be announced in advance and coordinated
with ALLEGIANCE.

Al queries fo USWC's ICNAM database shall use a subsystem number (hn designation of
application) value of 250 with 2 transiation type value of 5. ALLEGIANCE acknowledges that such
subsystem number and lranslation type values ars necessary for USWC fo property process
queries to USWC'’s ICNAM database.

ALLEGIANCE acknowiedges and agrees that SS7 netwark overload due to extraardinary volumes
of queries and/or other 5S7 network messages can and ‘will have & detrimenial effect on the
perforrance of USWC's SS7 network. ALLEGIANCE further agrees that USWC, in its sale
discretion, shall employ certain automatic andfor manual overload. controls within USWC §S7
network te safequard against any detimental effects. USWC shall repart lo ALLEGIANCE any
instances where overload controls are invoked due to ALLEGIANCE's SS7 network, and
ALLEGIANCE agrees in such cases to take immediate corrective actions as necessary to cure the

conditions causing the overicad situation,

ALLEGIANCE agrees to comgly, at its own expense, with the provision of all state, local and
iederal laws, reguiations, ordinances, requirements and codes which are applcable to the
periormance of the services hereunder Wwhich include the safisfaction of all tax and other
governmentally imposed responsibiliies as 2 Local Exchange Carrier cusiomer, Induding but not
imited to, payment of federal, siate, or locel sales use, excise, or other taxes or tax-fike fees,
imposed on or with respect to USWC's Caller Name Services and ALLEGIANCE's subscriber
services |hereinafier referred to as “Tax{es), including Taxes imposed directly on USWC and -
relating to ALLEGIANCE’s (or ALLEGIANCE's subscriber) services. ALLEGIANCE shall, where
permissible by faw, file retums or reports relating to such Taxes, and pay or remit all such Taxes
and other jlams to the appropriate taxing authority.

USWC shall exercise best efforls to provide ALLEGIANCE accurste and complete ICNAM
information. USWC does not warrant or guarantee the correctness or the compleleness of such
information; however, USWC will access the same [CNAM database for ALLEGIANCE's queries
as USWC accesses for its own queries. in no event shall USWC have any liabilty for system
outage or inaccessibility or for losses arising from the authorized use of the ICNAM dala by
ALLEGIANCE,

ALLEGIANCE must arrange iis Calling Party Number based services in such a manner that when
a calling party requests piivacy, ALLEGIANCE will not reveal that caller's name or number to the -
caled party (ALLEGIANCE's end user). ALLEGIANCE will comply with all Federal
Communications Commission guidelines and, if applicable, the appropriaie stats Commission
fules, with regard tc honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold

March 7, 2000nbd/aileglancaaz/icnam.doc - Page 3
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USWC harmiess for any claims.by third parties resuiting from ALLEGIANCE's failure to comply
with this provision.

SECTION 5. OWNERSHIP OF ICNAM INFORMATION

USWC retains iull and complete ownership and control over the ICNAM database and all information in its
database. ALLEGIANCE agrees nol to copy, store, maintain or create any tabie or database of any kind
from any response received after initiating an ICNAM query to USWC's database,

SECTION 6. PROVISION OF ICNAM SERVICES

A USWC services shall be provided in accordance with the termis and conditions of this Agreement.

B. I at any ime during the tem of this Agreement a tarifi for ICNAM service becomes effactive, the
tanif and all terms and conditians, including all rates, will supersede this Agreement.

SECTION 7, CHARGES AND PAYMENT '

A, ALLEGIANCE agrees to pay USWC for each and every query initiated into USWC's ICNAM _
database for any information at the rate of $.016 per query, whether or not any information is
actually provided. '

B. ICNAM rates will be biled lo ALLEGIANCE monthly by USWC for the previous month.
ALLEGIANCE agrees to pay the bill within thirty {30} days of the bill date. If payment is not
raceived within thirty (30) davs of tha kil éate, ALLEGIANCE agrees to pay a late charge of cne
anc cne nalf percent (1 12 %] per month, or fie maximum percemag° aliowed by law, whichever
is lowar on the unpaid balence.

SECTION 8. LIMITATION OF LIABILITY

Under no circumstances shall either party be liable to the other for any indirect, incidental, special, or
consequential damages, including but not fimited to, loss of business, ioss of use, or loss of profits which
arise in any way, in whole or in part, as a result of any action, eror, mistake, or omission, whether or not
negligence on the part of either party cceurs.  One party’s liability to the other party for direct, actual
damages shall nol exceed the amount required o correct the error, mistake, or ormssron under this
AgreemenL

SECTION 9. INDEMNIFICATION

To.the extent not prohibited by law, each party shall indemnify and hold hermiess the other pany, its
officers, agents and employees from and against any loss, cost, claim, actions, damages or expense
(including attomey fees), brought by a person not a party under this Agreement which relates to or arises -
out of the negligent or intentional acts, erors or omissions of the indemnifying parly in connection with
action or inaction under this Agreemeni. Notwithstanding the foregoing, it is undarstond that USWC shell
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, _ not be liable under any theory whatsoever to ALLEGIANCE's end users an account of any erors,
, ~+ omissions, deficiencies, or defects in the information provided pursuant to this Agreement.

SECTION 10. LAWFULNESS OF AGREEMENT

This Agreement and the parties' actions under this Agresment shall comply with all applicable federal,
state, and local faws, rules, regulations, court orders, and govemmental agancy and reguiatory orders. If a
court or a govemmental agency with proper ]UﬂSdICEIOﬂ detarmines that this Agreement, or a provision of
this Agreemen, is uniawful, this Agreement, or that pravision of this Agreement to the exient it i3 unjawful,
shall terminale. If 2 pravision of this Agreement is so ferminated but the parties legally, commercially, anc
bracticably can continue this Agreement without the terminated provtsmn. the remamcler of this Agreement
shall continue in effect.

SECTION 11. FORCE MAJEURE

Neither party sheall be held re::,ponsxbi‘= for any delay in periomance or failure {o perforrn under fnis
Agreement if such delay is caused by fires, strikes or ather labor disputes, embargoes, explosion, power
blackout, war, civil disturbance, gevernmental requirements, acts of Ged, or other causes bayond its
control rendering perfonmance impossible or commercially impracticable: If such contingency occurs, this
Agreement wilt be suspended for the duration of the delaying cause and shail be resumed orce the
delaying cause ceases, provided such cause cdees not exist beyond 180 days, in which case, this
i Agreement, at the option of the injured party, shall be deemed terminated,

T

SECTION 12. DISPUTE RESOLUTION

Oither than those claims over which a requiatory agency has exclusive jurisdiction, all dispules betwean the '
Parfies shall be resoived by atbitraion in accordance with the then cumenl nides of the American
Arsiation Asscoiziion. The arsivaton shall be canducted by a single arbitrator engaged in the practice cf

law. The arbitrator’s decision and award shall e fingl and binding and may be enlered in any courl with

. SECTION 13. NOTICES.

Al notices required by or relating to this Agreement shall be in writing and shall be sent fo the Parties to
this Agreement at their addresses set forih below, unless the same is changed from time to time, in which
event each party shall notify the other in writing of such change. All such nofices shall be deemed duly
given it majled, postage prepaid, and directed o the addresses lhan prevailing. 1f any questions arise
about dates of notices, pos"‘nark dates contral.
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Allegiance Telecom of Arizona, Inc. U S WEST Communications, Inc.

Robert MeCausland Elizabeth Stamp

VP Regulatory Director ~ Inferconnect Negotiations
1950 North Stemmons Freeway, Suite 3026 ‘ 1801 California St., Rm 2410
Dallas, TX 75207 : Denver, CO B02G2

SECTION 14. ASSIGNMENT

ALLEGIANCE may not assign this Agreement to a third party without the prior written consent of USWEC. A
change in control, defined as a change in a party's controlling interest, whather by acquzsstxon of voting
stock, rncwpt of Droﬁts or otherwise, shall be deemed an assignment

SECTION 15, SEVERABILITY

'f any provision of the Agreement is determined by a court of competent jurisdiction to be invalid or
unenforceable, .such determination shall nol affect the validity or enforceability or any other part or
provision of this Agreement. o

’ SECTION 16, NON-WAIVER

No course of dealing or faliure-of a party to enforce strictly any term, right, nbhgaﬁon or prowision of this
Agresment of 10 exercise any option provided_hereunder shall be construed as a waiver of such provision..

.SECTION 17. MISCELLANEOUS

USWC makes no representations nor does this Agreement imply that USWC will provide a service or a
product beyond the term of this Agreement imespective of the outcome. Noththstanding any other
provision of this Agreement, USWC resarves the right to discontinue the ICNAM service herein if incoming . .
calls are so excessive as determined by USWC that the ICNAM' databasn cannot oper“te in @ quaiity
manner, :

'SECTION 18, GOVERNING LAW

This Agreement and the obiigalions of the pariies. hereunder shall be construed and govemed in
ascordance with the laws of the State in which services are provided under this Agraement.

SECTION 19. ENTIRE AGREEMENT

This Agreement contains the enfire expression of the ‘parties’ bargain. No other documents or '
communicatipns may be refied upon in interpreting this Agreement.

IN WITNESS WHEREOF each of the Parties has caused this Agrezment 10 be duly executed for and on
its behalf on the day and year md:t:“ted below.

March 7, 2000/tbd/alleginnceaz/icnam.doc . Page 6
CLS-D00307-0178c ’




ALLZGIANCE Telecom of Arizona, Inc.

SIGNATURE - Rabert W. McCausland

Vice-President - Rsau!atdw
TITLE

3-/5-02
DATE

March 7, znoonodisliégianceaz/icnam.doc
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U S WEST Communications Inc.

7>

/SIGNATU' € - Elizabeth Stamp

Dirécior — (nferconnect Negotiations

TITLE

WALV

DATE”

Papa 7



EXHIBIT A

INFORMATION TO BE PROVIDED

in responss to queries Dropeﬂy received at USWC's databases, USWC will provide the iallowing
information that relates to the calling telephone number (where the information is actually available in
USWC's gatabase(s) and the delivery thereof is not blocked or otherwise limited by the end user, calling

party or other appropriate request). ALLEGIANCE s responsidle for properly. and accurately launching
and ransmitling the query from its serving office 1o the USWC database(s).

Information:

1. Listed Name of the Calling Party

March 7, 2000/tbd/s llsgiancesziicnam.soc Page 8
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EXHIBIT 8

SPECIFICATIONS AND STANDARDS

lssting Qrganization

A,

B.

Mareh 7, 2000/tbd/slisglances2Aznam.doc
CDS-0003070178/

Bellcore-S57 Speciiication

ANSI-557 Specifications

-Message Transfer Part .
-Signaling Connection Coniro! Part
-Transaction Capabilities Application Part

Belicora-CLASS Calling Name Delivery
Generic Requirements :

Bellcore-CCS Netwark Interface Specifications

Oocument Number
TR-NPL-000246 .
71411

T1.142
T1.114

" TR-NWT-001188

TR-TSV-0008C5
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LAaw OFFICES

FENNEMORE CRAIG RECEIVED
A PROFESSIONAL CORPORATION
00 MAY 23 ALl 5

TIMOTHY BERG m?g:_{?ggg:
Dirac! Phone: {602} 916-5421 - - [a] d l% & '
Diract Fax: (802} 916-5621 %’688@: ‘ FRCHINCOLN, N&
therg@fetaw.com 3003 NORTH CENTRAL AVENUE

SUITE 2600

PHOENIX, ARIZONA 85012-2913
PHONE: {602)916-5000
FAX: (602)916-5099

May 23, 2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re:  In the Matter of the Application of Qwest Corporation for Approval of a
Directory Assistance Agreement as an Amendment to the interconnection
Agreement with Allegiance Telecom of Arizona, Inc.

Dear Madam or Sir:

Pursuant to Section 252(e)}(2) of the Telecommunications Act of 1996 and A.A.C. R14-2-
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated
Directory Assistance Agreement dated June 29, 2000, between Qwest Corporation (“Qwest™)
and Allegiance Telecom of Arizona, Ine. (“Allegiance”) as an Amendment for filing with and
approval by the Arizona Corporation Commission (“Commission”). The Arizona Corporation
Commission approved the underlying Apreement betweaen Qwest and Allegiance on March 06,
2000 in Docket No. T-01051A-99-0685, Decision No. 62345. Enclosed is a service list for these
dockets. '

This and 12 other amendments that .we are filing today have been part of the
‘documentation in the investigation into Qwest’s compliance Section 252(¢). This arnendment
was among the approximately one hundred agreements that the Staff has had in its possession to
review and consider whether any such agreement is within the Section 252(e) filing requirement.

In ber February 21, 2003 testimony Commission witness Marta Kalleberg identified two
of the 12 amendments being filed today. Qwest has identified and is filing today anocther ten
amendments that are substantially similar anciilary service agreements involving as those
identified by Ms. Kalleberg.

Qwest has applied a very broad standard to determine whether any provision has a
rolationship to a service provided under Section 251(b) or {c). Qwest then evaluated whether
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provisions meeting this broad standard are still effective today and have not been terminated or
superseded by agreement, commission order, or otherwise.  The agreement attached to this
letter for fling is one of those agreements. In filing these amendments, Qwest seeks to remove
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any
ongoing issue relating to these amendments from that docket and the 271 docket before this
Commission or the FCC.

The agreements that Qwest is filing today reflect form, standard provisions that are and
have been available to all CLECs through other approved agreements and the SGAT, and they
are also availahle for review and request from Qwest’s website. As such, these very well may
not be agreements subject to the filing requirement under the FCC's Octoher 4, 2002 Order;
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these
formally under Section 252(¢), and is hereby doing so.

The enclosed amendment does not discriminate against non-party carriers. It 1s consistent
with the public interest, convenience, and necessity. It is also consistent with applicable state law
requirements, including Commission orders regarding interconnection issues.

DPlease contact me at (602) 916-5421 if you have any questions concerning the enclosed.
Thank you for your assistance in this matter.

: Sincerely,
FENNEMORE CRAIG
Timothy Berg

Enclosures
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SERVICE LIST:

Qwest Corporation Docket No: T-01051A-99-0865

Timothy Berg

Darcy Renfro

Fennemore Craig

3003 N. Central Avenue, Suite 2600
Phoenix, Arizona 85012

Morton J. Posner

Regulatory Counsel
Allegiance Telecom, Inc.
1919 W. M Street, Suite 420 -
Washington, DC 20036

Mary C. Albert

Vice President, Regulatory and Interconnection
Allegiance Telecom, Inc.

1919 W. M Street, Suite 420

‘Washington, DC 20036

Chris Kempley, Chief Counsel

Legal Division . ’
ARIZONA CORPORATION COMMISSION
1200 West Washingion

Phoenix, AZ 85007

Ernest G. Johnson, Director
Utilities Division
ARIZONA CORPORATION COMMISSION
1200 West Washington
- Phoenix, AZ 85007
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DIRECTORY ASSISTANCE AGREEMENT

This Directory Assistance Agreement ("Agreement”) is made and entered into by and
between U S WEST Communications, inc. ("USWC") and Allegiance Telecom of Arizona, Inc,
(“Aliegiance”). This Agreement may refer to Allegiance or to USWC as a Party ("Party”) to this
Agreement, The Directory Assistance service(s) provided in this Agreement {the "Services")
will be delivered in the state of Arizona, .

WHEREAS, USWC desires to provide the Services as described herein.

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Paries
agree as {ollows: .

1. SCOPE OF AGREEMENT

11 The Directory Assistance service is a telephone .number, voice information service that
USWC provides to other ielecommunications carriers and its own end users. The
published and non-iisted telephone numbers provided within the relevant geographic
area are.only those contained in USWC's current Directory Assistance database
USWC offers the following five separate options:

1.1.1 Local Directory Assistance Service - Permits Allegiance’s end users to receive
published and non-listed telephone numbers for their own NPA/LATA, whichever

is greater.

11.2 National Directory Assistance Service - Permits Aliegnance s end users to receive
listings for the entire United States database.

1.1.3 Branding - Permits Anegzance 5 end users to receive the service options in 1.1.1
and 1.1.2 branded with the brand of Allegiance, where technically feasible, Call
Branding provides the announcement of Allegiance’s name to Allegiance’s end
user during the introduction of the call, and at the completion of the call. USWC .
will record the Brand.

1.1.4 Directory Assistance Call Completion Service - Permits Allegsance s end users to
connect to the requested local or intral ATA telephone number directly, where

available, without having to dial another call, using the USWC intralATA toll
network. Call Complefion is not available in the states of towa. Montana,
Nebraska, South Dakota and Wyoming.

1.1.5 Directch Assistance Call Completion Link Service - Permiis Allegiance's end
user to connect to the requested interLATA telephone number directly, where

available, without having to dial ancther call. USWC will return the end user to
Allegiance for completion. Call Complefion Link is not available in the states of
jowa, Montana, Nebraska, South Dakota and VWyoming.

May 18, 2000&kmd/AliegianceAZDA. doc
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2, TERMS AND CONDITIONS

2.1  Allegiance elects to receive the following Directory Assistance service options:
Locat Directory Assistance Y :
National Directory Assistance Y
Branding ——
Directory Assistance Call Completion
Directory Assistance Call Compiletion Link

2.2 Allegiance will complete the “USWC Operator Services/Directory Assistance
Questionnaire_for Local Service Providers” to request Services, and Allegiance
represents that the information completed is true and correct to the best of its
knowledge and belief.

2.3 USWC's Directory Assistance database contains only those published and nan-listed
lelephone numbers provided to USWC by its own end users and other
telecommunications carriers.

24  USWC will provide access to the Services via dedicated multi-frequency (MF) operator
service trunks purchased from USWC or provided by Allegiance. These operator
service trunks will be connecled directly to USWC's Directory Assistance host switch or
directly to a remote Directory Assistance switch via the trunk side. Allegiance will be
required to order or provide an operator service trunk for each NPA served.

2.5 USWC will provide and maintain the equipment and personnel necessary to perform the
Directory Assistance services specified in this Agreement. Allegiance will provide and
maintain the equipment, facilifies, fnes and malerials necessary to connect its
telecommunication facilities to an agreed upon USWC's Operator Services switch.

3.  TERM AND TERMINATION
This Agreement arises out of an’'interconnection Agreement between the Parties which
was approved by the Public Utilities Commission in the state of Arizona. This
Agreement will become effective upon latest signature date, and will lerminate at the
same time as the said interconnection Agreement.

4, RATE ELEMENTS

4.3 The foliowing per call rate is applicable for Local Directory Assistance service and
National Directory Assislance service, where selected by Allegiance.

Local Directory Assistance $0.28
National Directory Assigtance 1 $0.385
May 18. 2000/Kkmd/AllegianceAZDA doc . Page 2
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4.2

4.3

5.1

5.2

5.3

6.1

A non-recurring charge for studio set-up and recording will apply. The non-recurring
studic/recording charge will be assessed each time the brand message is changed. The
non-recurring charge 1o load the switches will be assessed each time there is any type
of change o the switch. (CLECs offering service in more than one state will be
assessed a one time only non-recurring charge for studio set-up and recording.) The
non-recurting charge(s) must be paid prior to commencement of Service.

Branding — Studio Set-up and Record Brand: | $10,500.00
-] {includes both front-end and back-end Brand)

Branding — Load brand into Switch: (Per | $175.00
Switch)

A per call rate for Directory Assistance Call Completion and Directory Assistance Call
Compiletion Link will be appiicable. Additional chargés for USWC intralATA Toll
services also apply for completed intral ATA toll calls. Additional charges for mterLATA

_ may apply from the interlLATA toll camer

Directory Assistance Call Completion - { .06

Directory Assistance Cail Compietion Link $.085

BILLING

‘USWC will track and bill Allegiance on.a monthly basis for the number of calls placed to

SWC's Diractory Assisiance sarvice by Allegiznce's end users. USWC will also track
and bill monthly the number of Cail Compietion requests.

For putposes of determining when Allegiance is obligated to pay the per call rate, the

" call will be deemed made and Allegiance will be cobligated to pay when the call is

answered. An end user may request and receive no more than two telephone numbers
per Directory Assistance call. USWC will not credit, rebate or waive the per call charge
due to any failure to provide a telephone number, or due to any incorrect information.

Aliegiance alone and independently establishes all prices it charges its end users for the
Directory Assistance and Call Completion Services provided by means of this
Agreemant.

PAYMENT

Amounts payable under this Agreement are due and payable within thirty (30) days after
the date of invoice.

May 18, 2000/hmd/Aliegiance AZDA doc Page 3
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6.2

6.3

7.1

7.2

8.

Unless prohibited by taw, any amount due and not paid by the due date stated above
will be subject o a late charge equal to either i) 0.03 percent per day compounded daily
far the number of calendar days from the payment due date to and including, the date of
payment, that weuld result in an annual percentage rate of 12% or 1i} the highest lawful
rate, whichever is less. :

Should Allegiance dispute any portion of the monthly billing under this Agreement,
Allegiance will notify USWC in writing within thirty (30) days of the receipt of such billing,
identifying the amount and details of such dispute. Allegiance will pay all amounts due.
Both Allegiance and USWC agree to expedite the investigation of any disputed amounts
in an effiort to resoive and settle the dispute prior to initiating any other rights or
remedies,

CONFIDENTIAL INFORMATION

»Confidential Information” means all documentation and technical and business
information, whether oral, writien or visual, which is legally entitled to be protected from
disciosure, which a Party to this Agreement may fumish to the other Party or has
furnished in contemplation of this Agreement to such other Party. Each Party agrees (1)
o treat all such Confidential information strictly as confidential and {2) to use such
Confidential Information only for purposes of performance under this Agreement or for
related purposes. '

The Parties shall nct disclose Confidential information to any person outside their
respective organizations unless disclosure is made in response 1o, or because of an

. abiigaiion ¢, ¢ in ccnneciicn with any proceeding before any federal, state, or local

governmental agency or court with appropriate jurisdiction, or to any person properiy
seeking discovery before any such agency or court. The Parties' obligations under this
Section shall continue for one (1) year following termination or expiration of this
Agreament.

FORCE MAJEURE

With the exception of payment of charges due under this Agreement, a Party shall pe
excused from performance if its perforrmance is prevented by acts .or events beyond the
Party's reasonable control, including but not limited to, severe weather and storms;
earthquakes or other natural occurrences; strikes or other labor unrest; power failures;
computer failures; nuclear or other civil or military emergencies; or acts of legislative,
judicial, executive, or administrative authorities.

LIMITATION OF LIABILITY

USWC SHALL BE LIABLE TO Allegiance, AND Allegiance ONLY, FOR THE ACTS OR
OMISSIONS OF USWC, EXPRESSLY INCLUDING THE NEGLIGENT ACTS OR
OMISSIONS OF USWC OR THOSE ATTRIBUTABLE TO USWC, IN CONNECTION
WITH USWC'S SUPPLYING OR Allegiance'S USING THE DIRECTORY ASSISTANCE -
SERVICE, BUT STRICTLY {N ACCORDANCE WITH AND SUBJECT TO THE TERMS
OF THIS AGREEMENT. IT IS EXPRESSLY AGREED THAT USWC'S LIABILITY TO

May 18, 2000/mdiAliegianceAZDA. dac . Page 4
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10,

".

11.2

12.

Allegiance, AND Allegiance'S SOLE AND ONLY REMEDY FOR ANY DAMAGES
ARISING IN CONNECTION WITH THE SERVICES AND THIS AGREEMENT SHALL
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NO
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT, PRODUCT
LIABILITY, TORT, OR OTHERWISE, SHALL USWC BE LIABLE FOR LOSS OF
REVENUE, LOSS OF PROFIT, CONSEQUENTIAL DAMAGES, INDIRECT DAMAGES
OR INCIDENTAL DAMAGES, AND ANY CLAIM FOR DIRECT DAMAGES SHAILL BE
LIMITED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL UsSwcC
EVER BE LIABLE TO Allegiance'S END USERS FOR ANY DAMAGES WHATSOEVER.

INDEMNIFICATION

Each Party to this Agreement hereby indemnifies and holds harmless the other Party
with respect to any third-party claims, lawsuits, damages or court actions arising from
performance under this Agreement to the extent that the indemnifying Party is liable or
responsible for said third-party claims, losses, damages, or court actions. Allegiance is
indemnifying USWC from any claim made against it by a Allegiance end user on
account of Allegiance's end user's use or attempted use of the Directory Assistance
service. Whenever any claim shall arise for indemnification hereunder, the Party

" entiled to indemnification shall promptly notify the other Party of the claim and, when

known, the facts constituting the basis for such claim. in the event thal ocne Party 1o this
Agreement disputes the other Party's right to indemnification hereunder, the Party
disputing indemnification shall promptly notify the other Party of the factual basis for
disputing indemnification. Indemnification shall include, but is not fimited to, costs and

attormneys' fees.
LAWFULNESS OF AGREEMENT

This Agreement and the Parties' actions under this Agreement shall comply with all
applicable federal, state, and local laws, rules, regulations, court orders, zr<
governmertal agency orders. This Agreement shzll only be effective when mandatary
regulatory fifing requirements are met, if applicable. I a court or a governmental agency
with proper jurisdiction determines that this Agreement, or a provision of this Agreement,
is uniawful, this Agreement, ar that provision of this Agreement shall terminate on
writlen notice to Allegiance to that effect.

If a provision of this Agreement is so terminated, the Parties will negotiate in good faith
for replacement language. If replacement language cannot be agreed upon, either
Party may terminate this Agreement.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
state in which the Directory Assistance service is delivered to the end user.

! May 18, 2000/kma/AliegianceAZDA.dac . . Page 5
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14.

18,

16.

17.

DEFAULT

If a Party defaults in the performance of any substantial obhgatlon herein, and such
default continues, uncured and uncorecied, for thity (30) days after written notice to
cure or correct such default, then the non-defaulting Party may immediately terminate
this Agreement. Subject to Section 9 (Limitation of Liabifity) -above, the non-defautting
Party may also pursue other permitted remedies by arbitration as set forth abowve.

SUCCESSORS, ASSIGNMENT .

This Agreement binds the Parties, their successors, and their assigns. Either Party may .
assign its rights and delegate its duties under this Agreement with the express, written
permission of the other Parly, which permission shall not unreasonably be withheld:;
provided, however, that USWC may assign its rights and delegate its duties under this
Agreement to its parent, its subsidiaries, or its affiliates without prior, written permission,

AMENDMENTS TO AGREEMENT

The Parties may by mutual agreement and execuiicn of a writlen amendment o this
Agreement amend, modify, or acd to ihe provisions of this Agreement.

NOTICES
All notices required or appropriate in connection with this Agreement shall be in writing

and shall be deemed efiective and given upon deposit in the United States Mail, postage
pre-paid, addressed as foliows:

A!Iegiance Uswc
Robert McCausland Director - interconnection Comptiance

-1950 North Stemmons Freeway, Suite 3026 1801 California Street, Suite 2410

Dallas, TX 75207 Denver, CO 80202

Copy to:

U & WEST Law Department
‘General Counsel - Intercontiection
1801 California Street, Suite 4900
Denver, CO 80202

May 18, 2000/kmd/AllegianceAZOA doc Page 6
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18.  ENTIRE AGREEMENT
This Agreement, together with any jointly-executed written amendments, constituies the
entire agreement and the complete understanding between the Parties. . No other verbal

or written representation of any kind affects the rights or the obhgatzons of the Paries
regardmg any of the provisions in this Agreement.

~IN WITNESS WHEREOF, each of the Parties has calsed this Agreement to be duly executed
for and on its behalf on the day and year indicated below:

Allegiance Telecom of Arizona, Inc. U S WEST Communications, inc.

@w./}”)’)C‘(M. | |
[i‘\’l'?f)( me(\ m&\m\c&\ ’ gulmbn\%unnu

Name Printed/Typad Narne Printed/Typed
.. . \

R T Py wa
Title Title
bl m tl29]/ 0T
Date Date
May 18, 2000/kmd/AliegianceAZDA.d ) : . .
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SETTLEMENT AGREEMENT AND RELEASE
PURPQSE OF AGREEMENT

1Bssm:mtmdhim(haaﬁu"5¢nlww') is entered foon as
of this [§ ~day of Seysmi~ , 2000, by ard betwsen Qwest Corporation, farmerly koawn u Qwest, and
its subsiliarics, sgrow, affliates, empluye-s. pincipais, dificers, directors, succoasors wad sasigns,
(hereafte "Qwen), end Global Crossing Locul Services, Inc., Cﬂowaumgtdwm
Inc., wd all of agean, 1fSliswes, crployess, principals, 2ificen, directors, CCAsOTS, ssigns, parants
and subs «fiaries (hereafier “Globs) Crossing ™) (gether the “Partica™) to affiect & coxrplate pnd final
settisment of il dispursy, cleims ar causes of action exixing batwesy Qwest and Globul Croxsing 15
set forth herem.

DESCRIPTION OF DISPUTE

1. m'ma.m.wmwmuw.mﬁmﬁmm
and ‘rthey lines prechssed Gum Quext 1o Unbondled Netwarle Elemens pistfiors (ONE-P).
Subsequent reuess wers anbmitted by Global Crossing w Qwest oo Mareh 10, 2000 wnd April
- . : 1%, 2000. coe L . . ’

!J

Quest puintains that 20 xmeadmant 10 Global Crosxing's insercomection sgrsements with Qwest
is roessary to convert redale ixvics offéiogy W UNE-P, Global Crossing mxintics that oo

3. Although Global Cossing coptitues td-mefitxin thit no siendment it necessary o canvert remale
tervice offerings to UNE-P, thr Parties bave been negotiiting in good Sith to prodnce an
cxzcutable emendmant & the Tterconiestion sgrecments batwoen the Parties governming the mie,
terma and conditions fiir UNB-P (the “Amendraent™).”

4. The Pactips dave alse bocn negodsting e proper thurges for linos that bawe not yet been
conrvered during the period S March 8, 2000, mail cach tme 1 «if roquested liney wo
coorrerud to UNE-P, xnd the proper sssesanzot of accens chargss with respect fo eotess seevioes

5. In cedex to avvid the uaeertainty, expensa, and delay sswociawd with Htigation, end because 2
sentlement of tha UNE-P coaversian billing diypute dascribed shove is i the bess inperest of the
Panies and e Puties desire 1 resolve the disputes pursuant to this Scttiamant Agreement, the
P:r:iuhuabylp-nfunm.. ] )

.~ Terms of Settienent snd Rolesss

§. Billing Oredig:

(2) %h&umvh&c&ndmdnw;iuw“&md bargos far
UNE-P (u@t%-?hd&dh-tz-mdman}um&m;hﬁby
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Amendment  In edditicn, Qwest shall not collect intersmes sod mirsstas 2ccesa charges
from interczobange carmiers with rempect W COmIE sTICSS pru-vxdzdmd:c Aﬁ:c::d
Lincs, rerroactive w Apd 15, 2000 m:&mﬁmmbﬂm;gprw‘dnd_fm
iuﬁlmmh&(g):hznbcmpmiéaﬁhhlmmammnhb ::uix{eqmlmm
tumndred sevextee thousand Fve hundred eighty-five dollary (3517,535) with respect to
e Affeced Linea for the period prior to fuly 1, 2000 and & manthly credit equal 10 five
hundred thirty-thees thousand sght lndred frty<sgven dollars {£533,847) for the period
after July 1, 2000, as mocs fully st forth o Exhilvit A tonexed bevzw.

)  In addition, Qwest shall provide a swirched scovss credit wad & proftyred interexchenge

m«:hnpﬂlCﬂuﬁdiz(mﬂmﬁwky,h'Amqujnﬁf')mGIodemuingh
" 2 amount squal tw five hondred twenty-thur thousesd X hundred fifty-five dollars
(3524,655) with regpesx o the Affecied Lines for the perlod April 15, 2000 dwwugh
September 15, 2000. The Access Eredit saall be provided by Queest at the campletion of
the next full Qwest Hilling cycle tat follows exmeution of this Setlement Agroemen:.

nats!latics [pesrvals far Subseqnant UNE-R Requasty $ropeh JMA: Notwithraeding suything
to the contewry in the interccrmnction egresmenty betwoan Global Crosting xnd Qwest, Global
Crossing md Qwest agros ™ work in good faith, on all lssuns, imolnding, if neamssxry, extending
smndard provisioning intervals iff Glatal Crossng srders and/ar projects arders fhr mora then
Two Thouzand {2000) UNE-P ines in oy one mamh in ey one state. The Purries agree thet trig
provizsioa spplies cnly to those UNE-P onders plaoed, or project=d t be placed, nsing IMA.

P, Cireuits Nan-TMA

Hem Inne B 10 s jvE ARl (A ek, Jaikest) o) ceigy
grdery), Nomwitbsmmding enything to the eorirary in the interconnection agreemmits

Global Crossing snd Qwes?, in the event the Parties seticipats significant deixy past novmnal
ntervuls doe to high volumes o sher ismcs, Globel Crossing sand Qwest shall sgres opon o
approprisw inplemnantstivn wheduls for 'UNE-P aders placed macraally for design cirouwty, The
effective billing date fo: such arders shil b the fox day following the stendard imerval,
norwithsteading the bmdumeriution scbedele agreed o by the Partices, '

For and in considerstion of soe dollsr (31.00) md other geed and vehmbia
consideration, Global Croxsing releases, saquite, and forever discharges Qwest from try mmounts
awzd 13 & resuit of the Dispute described in this Settlemen: Agresment and for all clyimus,
demands, causes of wctiom, wxd [ability, of 21y Knd o patuers whathosver, incloding attorney foes
snd custs, whetier imawn or unknown, squitsble o logal, sriking fron any of the alispadon
formiing the basix of the Dispute. For end in consideration of one daller ($1.00) sad other guad
wd velnable consideration, Qwest ruleases, acquits, and forever discharges Global Cromsing Som
any and all claims, demands, canses of sotion and lishiliry of ey kind or nsiore whatssever,
whether knawo or il we, wising from ey of te allegetions forming the busis of the Dispute
described in this Scttdement Agmeomcnt, mnd for 1] elaima, demands, csuses of action, sed =~
lisbility, of sy kind of nature whatecever, including sttorney fecs snd costs, whether known o
wiknowe, equitnble or legal, arising from any of tha allegations Srming the busis of the Divpute.

Genersl Tarcas srd Canditions
Cormtropxiss. The Partics agrec that this Sestlement Agresmenr is the compromise of daputed
and uoliquidatcd claims xnd thar peymenr by Qwumt @2 not s adwrisxicn of lLsbility’ or

weongdoing sad thet rceipt of payenent by Glabal Crossing is 1ot  concension that the claios of
cither party m= less ar ather thap campletaly meritorious,




.

1 Eximing. tnd Fymurs Damegss.  The Potes undectand and sgres Qar, in arder o avoid the

. uncertainty, expenss, wnd delsy of potsncial lidgedon, the amounts paid and reserved pursi W
themmot’t&x’asmammmtmgimmdmczmwmnytwmmmw
kogwn  exige, but slsa for any dzmages fhas mery scise of develop i the fumtwe and which arc
Mywmmmmmmmuourommmuwmmm
mmismmwm;wmmm.mmméomwﬂymmmm
a,wmmWnMWmeammdmmepm.

4. Wm%?@m@mmmwm.ﬁzﬂy antherined to enter ado and
mmmistanAmt_ :

mtmmm,mﬁd
which shall be deomed m origioel, but 21l of which together comnatinge: cue emmd the wene
inatrerment, binding on G Paxtles, :

| t7. mmmrmmwmnmmmmmwm
| wxpreswed horain has bem made W them, tue this Setiement Agroeme cumming the e
ugreamayd berween the Partes. and (ut the terens of dris Sewlement Agreement wwe coppaeusl

snd oot & mars rocital. Any modification o this Scttiement Agreenet st be in writing xd
signed by heth Purtiss to.be efective. :




1. \i i i .THEPARITES.H.AVEREADTHISSWAGRMT.
FULLY UNDERSTAND ITS TERMS, AND SIGN IT FREELY AND VOLUNT{%RB.Y. The
Pnﬁﬂx:haﬂede:dnlthqhwhldthcmmiwmdkwuthcmdﬂm Sunlm
ww%ﬂmkm:ysmdmmmﬁs Settlemmnt Agzeenient is executed with the
knawledge, conscnt and apgroval of tiex attummcyt.

19. Indenmificetian, Globx! Croesing sgreea 1 indcwnify Qwest fix sny smounts Qeest becomes
gm;Mnmu;m:@hmwwmummmmm
Setticment Agreement and ic-wil- ascvos the defense thereof or pry Quwst's foew apnd eovor.
Qwusrmﬂ:mhmaiw»mﬁxbmewhbdmﬁywQi:uinl
uqummmwmmuwu;mdmww
wwlmmmsmwwammmmw
or pay Globel Crossing's foes and costz. Gicbal Crosying will cooperate @ defeoso of sy suoh
Iywmnits.

T — Tody Ttk ars
- Namg Princed or Typed | ey -
yo Boniet . Up.wgod
‘r‘th ' ' - - T'ﬂﬂ..
Cnp 2 I 2000 . APV o

Dea . Dute
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| 24. GST |
Confidential Billing Dispute Settlement Agreement
and Release with US WEST dated 1/7/00
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CONFIDENTIAL BILLING DISPUTE
SETTLEMENT AGREEMENT AND RELEASE

I. Purpose of Agreement

This Confidential Billing Dtspute Settlement Agreemcm and Release {hereafter,) “Billing
Settlement Agreement”) is entercd into as of this 'L__ day of Jamagy . 2000, by and
hetween U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, directors, successors and assigns (hereafter, “U §
WEST™), and GST Telecom, Inc., and all of its agents. affiliates, employees, principals,
officers, directors, successors. assigns, parents and subsidiaries (hereafter,“GST™)
(together the “Parties™) to cffect a complete and final settiement of those cenain disputes,
claims or causes of action existing between U S WEST and GST as set forth herein.

11. Description of Disputes

The Parties previously entered interconnection agreements in Arizoma, Idaho, New
Mexico, Oregon and Washington. Pursuant 1o the terms of the interconnection
agreements in Idaho, New Mexico, Oregon, and Washington, U S WEST notified GST
that it was terminating the interconnection agreements in these states by letter dated June
28, 1999. Pursuant to the terms of the interconnection agreement in Arizona, GST
notified U S WEST that it was terminating the intercanpection agreement in that state by
letter dated July B, 1999. Meanwhile, the Partics bepan negotiations for new
Interconnection agreements in Arizona, Idaho, New Mexico, Oregon, and Washingtor in
fwovember 1598 or waersafier. GST has filed petitions for arbitration of open issues
pursuant to Section 252 of the Telecommunications Act of 1996 in the states of Arizona,
Idaho, New Mexico and Oregon (hereafter, the “Arbitration Proceedings™). GST intends
to file such a petition in Washington. The Parties have continued negotiations for new
interconnection agreements during the pendency of the Arbitration Proceedings.

GST has asserted the position that Intemet-related Traffic which is delivered by one local
exchange provider to znother local exchange provider is subject to reciprocal
compensation, both under the Parties’ existing interconnection agreements and under
future interconnection agreements.

For purposes of this agresment, “Intemnet Related Trainc™ refers to dial-up access
through an entity which combines computer processing, information storage, protocol
conversion, and routing with transmission to enable users to access interne: content or
data services.

U S WEST has denied any responsibility to compensate GST for such Internet-related
Traffic as local traffic under the reciprocal compensation provisions in the Parties’
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existing interconnection agrecments because US WEST maintains that the traffic is
interstate in nature and the reciprocal compensation provisions of the agreements only
apply to locul traffic,

1J S WEST also has dented any obligation to compensate GST for Internet-related Traffic
as local waffic under the reciprocal compensation provisions of future interconnection
agreements.

The issue of reciprocal compensation obligations as related to Intemet-related Traffic is
being litigated by the Parties both in a complaint filed by GST against U § WEST with
the New Mexico Public Regulatory Commission hereafter, (“New Mexico Complaint™)
and in the Arbitration Proceedings. U S WEST has also taken various appeals of orders
eatered by the New Mexico Public Regulatory Commission in the proceeding filed by
GST {the “New Mexico Appeals”). The New Mexico Complaint, the New Mexico
Appeals, and the Arbitration Proceedings are in various procedural stages and are listed
on the attached Exhibit A.

In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation it is in the best interest of the Partjes
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4,
2.5, and 2.6 above pursuant to this Billing Settlement Agreement. It is the Parties’ intent
through this Billing Settlement Agreement to resolve and avoid billing disputes relating
to reciprocal compensanon brought by either party arising out of the expired, existing or
future interconnection agreements.

If]1. Terms of Billing Settlemaut and Release

Dismissa! of Pending Proceedings. GST will obtain the dismissal with prejudice of the
New Mexico Complaimt and U § WEST will obtain a dismissal of the New Mexico

Appeals. The Parties shall jointly ask the New Mexico District Court in Civil No. D0101-
CV-9901776 (N.M. 1* Judicial Dist. Ct.) to vacate the judgment that was the subject, in
part, of the New Mexico Appeals. The Parties will jointly advise the state Commissions
in New Mexico, Oregon, 1daho, and Arizona that Issue 24 in the Arbitration Proceedings
has been resolved and will submit a revised interconnection agreement reflecting terms
and conditions that do not conflict with this Billing Settlement Agreement. The Parties
also will enter into an interconnection agreement for the State of Washington reflecting
terms and conditions that do not conflict with this Billing Settlement Agreement. (Such
interconnection agreement for the State of Washington may be the subject of arbitration
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other
unresolved issues.)
2
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Billing Seftiement and Release. For and in consideration of one dollar (51.00) and other

good and valuable comsideration, and except as provided in this Billing Settlement
Agreement, GST releases, acquits, and forever discharges U S WEST from any amounts
owed as a result of the New Mexico Complaim and Issue 24 of the Arbitration
Proceedings and for all claims, demands, causcs of actior. and hability, of any kind or
nature whatsoever, inciuding attorney fees and costs, whether known or unknown,
equitable or legal, arising from any of the allegations forming the basis of the New
Mexico Complaint, together with all claims. demands, causes of action and liability of
any kind or nature whatsocver, whether known or unknown, arising from or relaiing to
the applicability of reciprocal compensation to Internet-related Traffic, including the rate
clement and factor for reciprocal compensation for Intemet-related Traffic between the
Parties in the states of Arizona, New Mexico, Oregon, Idaho, and Washington through
and including the month of December 2001. For and in consideration of the dismissal of
the New Mexico Complaint with prejudice and the withdrawai of Issue 24 from the
Arbitration Proceedings, and except as provided herein, U S WEST releases, acquits, and
forever discharges GST from any and all claims, demands, causes of action and liabikity
of any kind or nature whatsoever, whether known or unknown, arising from any of the
allegations forming the basis of the New Mexico Complaint, or arising from or relating to
the rate ¢lement and factor for reciprocal compensation for Internct-related Traffic

ctween the Parties in the states of Arizona, New Mexico, Oregon, Idaho, and
Washington through and including the month of December 2001, Notwithstanding the
foregoing releases, the Partics agree to provide ecach other with reciprocal compensation
in the future, through and including the menth of December 2001, for Internct-related
Traffic in accordance with the provisions of this Billing Settlement Agreement.

U S WEST agrees to pay $2.867 million to GST, within three business days of execution
of this Billing Settlement Agreement. as full payment and satisfaction of reciprocal
compensazitn ewad or thal mizht B cleimad by CIT fom U S WEST under jts existing
interconnection agrzements with U S WEST. net of all reciprocal compensation owed or
claimed, or which might be claimed by U S WEST from GST under its existing
interconnection agreements with GST in the states of Washington, Oregon, Arizona,
Idaho, and New Mexico, for traffic usage terminated through December 31, 1999,

nt_beginning 2000. In order to avoid any future disputes and
litigation and the costs associated with such litigation on the issue of reciprocal
compensation, the Parties agree to the following provisions respecting the payment of
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the
contrary in the Parties' existing interconnection agreements, or in any new
interconuection agreements entered into between the Parties covering the time period of
January 1, 2000 to December 31, 2001 (collectively, the “Intcrconnection Agreements™),
the Pariies agree that they will pay each other reciprocal compensation, to the extent
applicable, on the following basis:
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Usage for Time Non-internet Related Traffic Internet-rejated Traffic

Period
2000 Effective contractual rates as | 5.001 per minute
modified by state commission
order
January 1, 2001 to |-Effective contractual rates as | 5.00075 per minutce
June 30, 2001 modified by state commission
order

July 1, 2001 1o | Effective contractual rales as | $.00065 per minute
December 31, 2001 modified by state commission
order

3s Wﬂﬁ&&ﬂﬂl&mﬂ:&l&sﬂl@fﬁ& The Partics agree to apply the following

factors for the payment of Internet-related Traffic:

3.5.1 Factor for payment from 1S WEST 10 GST. Payment of Internet-related Traffic
by U S WEST to GST will be set at a factor of 90% of the 1otal non-toli U S WEST

traffic delivered to GST for the peniod January 1, 2000 through June 30, 2000. U §
WEST and GST will adjust this factor semiannually thercafter based upon mutually
agreed upon traffic studies. In the event that an agreement is not reached, the Parties will
continue to pay reciprocal compensation at the existing factor until agreement is reached
or until such dispute is resolved pursuant to Paragraph 3.16 hercof When a factor is
adjusted, such adjustment shall be effective retroactive to the first date of each respective
semiannual period and the Parties agree to true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-menth period of January
1. 2000 1o June 30, 2000 shall not be subject to true up.

3.5.2 Factor for payment from GST to U S WEST. Payment of Internet-related Traffic
by GST o U § WEST will be set at a factor of 32% of the total non-toll GST traffic
delivered 1o U § WEST for the period January 1, 2000 through June 30, 2000. U S
WEST and GST will adjust this factor semiannually thereafter based upon mutalty
agreed upon traffic studies. In the event that an agreement is not reached on a timely
basts, the Parties will continue to pay reciprocal compensation at the existing factor until
agreement is reached or until such dispute is resolved pursuant to Paragraph 3.16 hereof.
When a factor is adjusted, such adjustment shall be effective retroactive to the first date
of each respective semianmual period and the Parties agree to true up any differences

4
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between what has been paid and what is owed under such adjusted raiec. The inttial
six-month period of January 1, 2000 to June 30. 2000 shall not be subject to true up.

3.6  Reciprocal Compensation Rates Guaranteed.  The Parties agree that the reciprocal
compensation rates for Intemet-related Traffic shall be at the rates set forth herein,
notwithstanding any action, ruling, or determination by the FCC, state commission,
arbitrator, or court. The Parties further agree that they are free to pursue any posiiion
regarding the payment of reciprocal compensation for Internet-related Traffic, provided.
however, that the Parties shall not assert the invalidity of the Interconnection
Agreements, or the terms related to reciprocal compensation for Intemet-related Traffic
provided for by this Billing Settlement Agreement, and shall not seek payment from each
other of reciprocal compensation for Internet-related Traffic for the ume pedods covered
by this Billing Settlement Agrecment, other than at the rates, and under the terms and
condijtions provided for in this Billing Settlement Agreement.

3.7 Qther States.  In order to avoid future billing dispuics and htigation regarding reciprocal
compensation, should the Parties enter into any interconnection agreements pursuant to
Sections 251 and 232 of the Tclecommunications Act of 1996 for states other than
Arizona, New Mexico, Oregon, Idaho, and Washingion having an effective date earlier
than January 1, 2002, such interconnection agreements will contain provisions regarding
reciprocal compensation during the peniod prior to January 1, 2002 that do not conflict
with the terms of this Billing Settlement Agrecment.

38  Limitation on Liability for Payment of Reciprocal Compensation. The Parties’
agresment to pay reciprocal compensation under the Interconnection Agreements shall
not be construed 23 an agreement to pay reciprocal compensation for usage after
December 31, 2001, and shall not be deemed to be an admission of liability to pay such
compensation, nor shall it be deemed an admission that reciprocal compensation at rates
greater than those provided herein shall be not paid for usage after December 31, 2001. In
addition, the fact that the Parties have settled pending and future anticipated billing
disputes pursuant to this Billmg Scttlement Agreement shall not be used in any
administrative, legislative or court proceeding as an admission by either party that the
terms of this Billing Settlement Agreement are acceptable. In any administrative or
Jjudicial proceeding, both Parties may advocate, propose and suppert positions different
than those offered in this Billing Settlement Agreement.

3.9  Pick and Choose Rights Afier the effective date of this Billing Settiement Agreement,
each Party may continue to exercise its “pick and choose™ rights, as set forth in Section
252(i) of the Telecommunications Act of 1996, except, however, neither Party may
cxercise its Pick and Choose rghts to alter, change, or modify the reciprocal
compcnsatzon provisions established by this Billing Settlement Agreement with respect (o
existing and future interconnection agreements through December 31, 2001.

3.10 Compromise. The Parties acknowledge and agree that they have a legitimate billing

5
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dispute about whether any amounts are owed to each of them under the Interconnection
Agreements. with respect to the payment of reciprocal compensation for Internet-related
Traffic for usage through December 31, 2001,  The terms and conditions ¢ontained in
this Billing Settlement Agreement as it applies to reciprocal compensation for
Internet-related Traffic do not represent the Patties’ position on these issucs and may not
be used by one party against the other party in any forum. The Parties agree that this
Billing Scitlement Agreement is the compromise of disputed and liquidated billing and
other claims and that payment or the receipt of payment by U S WEST or GST is not a
concession that the claims of either party are less or other than compictely meritorious.

The Parties acknowledye and agree that they have a legitimate billing dispute about
whether any amounts are owed to each of them for reciprocal compensation under the
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in
this Biliing Settlement Agrcement reflect a settlement and compromise and this Billing
Settlement Agreement is intended to govern the Parties’ obligations to pay reciprocal
compensation through December 31, 2001. )
Exisiing and Future Damages. The Parties understand and agree that. in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepled not only
for damages that are now known o exist, but also for any damages that may arise or
develop in the future and which are currently unknown, arising from the factual
allegations forming the basis of the New Mexico Complaint and the Arbitration
Proceedings; provided, however, that the Parties do not waive the right to dispute the
accuracy of billing rendered, for periods after January 1, 2000, based upon errors in the
measurement or recording of traffic and agree that any such disputes shall be decided in
accordance with the dispute resolution procedures of the interconnection agreements that
the parties will enter into. The settlement amount provided for by paragraph 3.3 of this
Billing Settlement Agreement includes full payment and satisfaction of all amounts owed
or claimed, known or unknown, or which might be claimed by either party as reciprocal
compensation through December 31, 1999, under their prior or existing interconnection
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico.
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3.15  [usmissal. The dismissal of the New Mexico Complaint, New Mexico Appeals, and the
withdrawal of Issue 24 set forth in Paragraph 3.1 hereof shall be filed or submined by the
respective Parlies as soon as is practicable after execution of this Billing Settlement
Agreement, and in no event later thap 15 business days afier such execution. The
Parties’ obligations to make payments hereunder to pay reciprocal compensation for
usage beginning January 1, 2000, at the rates set forth herein, shal! become binding only
after the other party has made the necessary filings to obtain such dismissals.
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Enforceability. 1f any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settiement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all
remaining provisions of this Billing Settlement Agreement in a manner that gives effect
to the intent of the Parties.

Voluntariness and _Finality. ~THE PARTIES HAVE READ THIS BILLING
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settiement Agreement is executed with the knowledge,
consent and approval of their attorneys.

Indemnification. GST agrees to indemmify U § WEST for any amounts U § WEST
becomes obligated to pay as a result of any lawsuits filed by GST shareholders
concerning this Billing Settlement Agreement and it will assume the defense thereof or

- pay U S WEST’s fecs and costs. U § WEST will cooperate in defense of any such

lawsuits. U S WEST agrees to indemnify GST for any amounts GST becomes obligated
to pay as a result of any lawsuits filed by U S WEST shareholders concerning this Billing
Settlement Agreement and it will assume the defense thereof or pay GST’s fees and
costs. GST will cooperate in defense of any such lawsuits.

8
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121

imoit > Ady i The Partiey agree
that they are free 10 pursac before the FCC, any state comuui: .ion, before any judicial or
quasi-judicial body, or in any arbitration, aay. position rcgarding the payroent of
reciprocal compensation for [nternet-related Traffic, provided, however, that the Parres
shall not assert the invalidity of this Billing Senlement Agreement and shail not seek
payment from each other of reciprocs! campensation for Intemet-related Traffic for the
time periods covered by this Billing Senlement Agrecrnent, other than at the rates. and
urder tha terms and conditions provided far in this Billing Semtisment Agrempent.

Amendmenr of this Billing Setlornent Agrsement. This Rilling Senlement Agreement

may not be amended or modified except through a written agreement, sigped by the
Partes hereto,

Eacsimile Signaturs Pages. The Parties agree that this Billing Serdement Agrzement may
be exccuted by signatures tansmitted via {scsimile with the original 1w folow by
ovemight delivery within 24 hours, and that such facsimile signature skall be valid as if

an originai.
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and Rejease
GST Telecom, Inc.

AT, L

Signature [/

Dav{,“.& (.. _:A."‘(&sll,

Name Printed or Typed

C hond Fraancie] Z%M

Title 4

Date va ’
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Signature

Name Printed or Typed

Title

Date
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jonature Page to U S WEST and GST Confidential Billing Dispute Settiement Agreement

and Release
GST Telecom, Inc.

Signarure

Name Printed or Typed

Title

Date
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U S WEST Communications, Inc

) )
: . Y, AL ,
LL A e S b M
Signature N f
y /

,‘:P tast ey /{.‘l,‘ {'(" Fite s

Name Printed or Typed

4
o

Vo e /;‘/!‘A_.l sile 1 - L’-//"c/v SEdL, /('/f».'/fr_.f:.
Title

/.:; YRS [“(\-

: /C" ¥ fec

Date




EXHIBIT A
List of pending proceedings between GST Inc. and U S WEST:

Arizona

In the Matter of GST Net (Az), Inc. Petition for Arbitration Against US WEST Comrnunications,
Inc. Under U.S.C. §252(b) (Docket Nos. T-03155A-99-0480, T-01051B-9%9-0480)

Oregon

Petition for Arbitration of GST Telecom Oregon, Inc. Against U § West Communications, Inc.
Under 47 U.S.C. § 252(b} (Or. P.U.C,, Arb 154);

Idaho

Petition for Arbitration of GST Telecom ldaho, Inc. Against U § West Communications, Inc.
Under 47 U.S.C. § 252(b) (1d. P.U.C,, Case No. GST-T-99-1)

New Mexico

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications,
Inc. Under 47 U.S.C. § 252(b) (N.M. P.R.C,, Case No. 3131)

In the Matter of the Complaint by GST Telecom, Inc., and GST Telecom New Mexico, Inc.,
against U S WEST Communications, Inc., Regarding Reciprocal Compensation Pursuant to the
Interconnection Agreement Between the Paries, Utility Case No. 2949 (N.M. Pub. Regulation
Comm’n).

U S WEST Communications, Inc., Aopellant, v. New Mexico Pub. Regulation Comm’n, No.
25,997 (N.M. Sup. CL)}, on appeal from Utility Case No. 2949 (N.M. Pub. Regulation Comm’n).

GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appeliees, v. U § WEST
Communications, Inc., Defendant-Appellant, No. 26,100 (N.M. Sup. Ct.), on appeal from Civil
No. DO101-CV-9901776 (N.M. 1* Judicial Dist. Ct).
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CONFIDENTIAL BILLING SETTUEMENT AGREEMENT

THIS CONFIDENTIAL BILLING SETTLEMENT AGREEMENT (‘Confidertial Billing
Setfisment Agresment’), by and betwesh Qwast Corporation farmedy known ag Qwest
c:mmiuﬁm

~. - DESCRIPTION OF THE RELATIONSHIP OF THE FARTIES AND DisPuTES,

- a Wetwmmhmamammmmmamm.

. 7dsnﬁicdhy&ma=:amiﬂonmﬁmseﬁnwwnw1hemmmm

& which the Parlies’ respective somaunications natworks 3re interconnested in

ihe stztes of Atizana, Celorads, loaho, Minnesota. Nebrayxa, New-Mexics,

Qregan, Ulah, and Washingtan (colaclvaly, the *Provicus IMenznnestion
Arrangemsnts’). )

5. In comhection with the Proviaus mmnmcﬁanmngm PageNet
mmmmmmmummm byPa;eNgta Quwast
for intarconnection faclitles, m)uwmtasaemm%seﬂatmnstmym
for Intsreonvection facilifies pravided by Qwest to PageNet, and (i PageNet

fecevE recdprocal

1866 trough Decamber 31, 2000, dang with any and 3l other b g
refeted 1o the mw::ymwuwebnﬁs‘agm
aceuny during such pefiod, mmmhuumamu‘smmpmspm'

operate inder the exsting Arch inferconnestian reements {(as defined below)
hmhMﬁthﬁhmagmmm
kw.mm&mw:mwmbfg?m m‘“’{ o m--“ﬁi
or
oﬁﬁze!mmmagzsmwmmm = :

L} FINAL SETTLEMENT. The Parfes hersby fully, completsly, and unaterably

Di‘uuewmaﬂmhsbyhmnmmwmhgwﬁhmm

4, CREDIT OF ACCOUNTS. in exchange for the covenams ang agreements sot
mmmmmmmm&mmwws Confidential BRling
mmmmwmmmgmammmm
¥ 9,517.280.57 L.S_ dnham Thess bilf credis, will ssttie ail blling and payment
WMMWWmMSTmmMﬁmN@vemW1Jm
through Decermber 21, m:wwmnmmmmmn.m
mlwmw.wmad}mhw baody, % cnllact any
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g, ARCH INTERCONNECTION AGREEMENTS, The Parties nefots asknowledqo
ingt 0 Arch and Matils Gammurizetisrs Corrmyism af gmatog PIACTAY wr?
paries o cactaln ireroonnecten agresments wiin Owes?, sach eflecive as of

July 1, 2000, pursuant 1o which the respective communications networks of the
parties theras ara intesconnectad i e waigs of Aizona, Celorado, idaho,
lowa, Minnescta, Momkra, Nebraska, New Mexize, Norn Dakota, Qregen,
Sauth Dakota, MUtah, Washinglon and Wyeming (the “Arch intgregnnacion
Agmﬂefﬁ').&ﬂdﬁ)ﬁﬁ?zrﬁesdmhvpeﬁt?mrmm
Irarcarmestion Agreements o govern the Imerconnechion of the Paries’
t mmmuniﬁﬁnn&anﬁamagm‘ngmm pasis, Aczoréngly, the Parties’

- agree to use commercially reasqnable eﬂnmmmw]nwmrﬁmmmhch
and MTCA 1o the Arch intarconneciion Agreement in srduc t5 make PageNets |
- . pafty thensts (the “Arch Amendments”) with an effoctive date of Janueary 1, 2001,

Tre rights and cbligatiors of ths Partles with tespect to the Paries’ rratwork .
itereonnesion wil then be govemad by such Asth imercsnnection Agreementd .
PagaNet agress o confinug paying appropriate charges for samsintersannacticn
fnclliley and servicos, WW.MMW&.‘M&BWWMQM
ad ans.yeuiduﬁhmxtﬁmﬂsbchuinsuchhdﬁﬁuammm
Qwest. PageNet may also bill Qwest {ov 3 compensaton actarding the
mdmwlmmnmmmmmbaamw 4. 2001.

6. RELEASE. PageNBthwmdcmmwm:mmdfmr dischange the
omer grd he others past, peesent and future cffcers. stackhalders, carparate
aifilatey, dlrectors, pmpioyses, gepwmﬁ‘les. atomneys, agenis, Sssigns,
cursassops, Sivisions, companied, dwact and indirect parants and subsidiaries
(and the past, present and futre officary, stocknholders, directyrs, employees,
represantatives, siturmsys and agents“of suth direct and indirect parants and
:ubdaﬁqﬂm).ﬁvmwm-nmnwafacﬁm ar aciont, LAUSE OF causes of
m:nmmmmmm.m,appm qaﬁom,dm.nans.
cattracts, egraements, promises, Tatillies, daims, stfrmative defenses, offasts,
mm.dmwu.mm\w.damformﬁmmmdmuram
nammm.ﬂ:edxwdwtmmorumw.pastmd present,
m&dﬂﬂmwmbemwm,inanymm!aﬁngwaMﬂ
the Billing Disputes. :

7.  COMPROMISE. The Parlies sgres that Vis Ceonfidential Blling Setdsment
bmemmmﬁmmmmmmwammm
v Bing Dispute.

5. NO ADMISSIONS. This Canfidential Biing Seitlement Agvomerd doss nol
nmwsn-dmhﬁmbymmdﬁwm«nmidmymany
ammmﬂbdm.mym.Marmeufmwagen of
msthhwmumbm,MPms@m“m.mhﬂmw
mmpmuhmwmmmmwm This
Cenfidartial Billing Seitlemernt Agresment aiso goss not corsiinie an agmissian
mhmpedmmumpdmw-legamydwm,bmednrmbm.
whathmr pakd sr unpxd
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16, ENTIRE AGREEMENT REGARNNG BILLING DISPUTES; NO EFFECT ON

- INTERCONNESTION ARRANGEMENTS. This Qonfidenttat Bliing Setdement
Agraement is the enlire egreemant between PageNet ard Qwest regardiig the .

Bing Disputes ond feplaces amy previeus wrdbrstanding or sgreement

regarding thesa matlers. This Denfidertinl Blling Sellement Agreemert ratates

only o setlement of the Biling Dispasies. Any madiication to thizs Corfidental

MWMM‘AW s be In wilting end slgned by both Partles i be

13,  BULTIPLE COUNTERPARTS, Thia Canfidantial Biling Setoment Agresment
may bs oxesutad in mulliple cowterpans, rach’ of which shall be deemed an
ggyinﬂ,futanmmﬁchmﬁw:msﬁmwmom and the mamsa

cAnmen .

14. HOTICES, Any noliee lo g Parly requirad or pemitled under this Confidential
Bhing Selliement Agreement shell be in writtng and shall be served personally,
delverad by & fiationul cobrier sesvics.  Upon prior agresment of the Partlas’
desinated meipienis Menbhied halow, hulice may alse be pravided by fecsimie,
Interrsd or electronic messsging system {eqnall), folwwed by mafing o copy of
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dmmdbyshﬂﬂambmncamphnwwlm Sertien 14;
¥io Owest: Qwsat Cammunications, (ne.

N 1f 1o PageNet Paging Network, inc.
- Attentior: Dermnls M. Doyle

Fax: (S08) 870-8012
mike.doylegarch.com
1&.. NO WAIVER OF POSITIONS. Thw Parfies agree that thelr emering into this -
Confiantal Seffiemant Agreement sther agmements

they may have tokan previously, or may il | e fulms, n any kglehatve, .
rogulsinry, Judicial, of other forvm eddresting sny matiers, iacivding matters
muMammmammmmwmmm
cost recovery generally. )

46, EFFECTIVE DATE. The Effective Date of this Confldentiol Billing Satement Is
the last date signed bolow,
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THE UNDERESIGNED DECLARE THAT THE TERMS OF THIS CONFIDENTIAL BILUING
SETTLEMENT AGREEMENT HAVE BEEN COMPLETELY READ AND ARE FULLY
UNDERSTOOD AND ARE VOLUNTARILY ACCEPTED FOR THE PURPOSE QF MAKING A
EULL AND FINAL COMPROMISE OF THE DISPUTES BETWEEN THE PARTIES.

Qwest Comporatian Paging Network, inc

oy Clicoln TN a%—
., Audey AT nney Pavl Kuzia,
Technolagy and Requigtaty Affalrs
.'-- ‘Il:.!/nl | = y/s/o’
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Confidential Consent to Assignment & Collocation
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| dated 6/1/01




CONFIDENTIAL CONSENT TO ASSIGNMENT AND
COLLOCATION CHANGE OF RESPONSIBILITY AGREEMENT

. This Confidential Consent to Assignment and Collocation Change of
Responsibility Agreement. dated this Ist dav of June. 2001, is entered into by Qwest
Corporation ("Qwest ™). Network Access Solutions Corporation ("INAS™), and SBC

Telecom. Inc. (“*SBC”) (the “Agreement™). Qwest. NAS and SBC are referenced in this
Agreement, collectively. as the “Panigs.”

RECITALS

WHEREAS, Qwest is an incumbent local exchange carnier (“ILEC™) operéring in
the states of Arizona, Colorado, Idaho, lowa, Minnesota, Nebraska. New Mexico. North

Dakota, Oregon. South Dakota. Utah. Washington and Wyoming ("Qwest's ILEC
region”).

WHEREAS, NAS is 2 competitive Jocal exchange carrier (“CLEC™) cenified 10
operate in several states in Qwest's ILEC region, including ‘Arizona, Minnesota and Utah.

WHEREAS. SBC is certified to operate as a CLEC in several states in Qwest’s
ILEC region, including Arizona, Minnesota and Utah,

WHEREAS, Qwest and NAS have entered into interconnection agreements
pursuant to sections 251 and 252 of the federal Telecommunications Act of 1996 (the
“Act™) that govern their r+ationship in several states in Qwest’s TLEC rogion, including
Arizona, Minnesota ané Utah, and those agreements have been approved by the
appropriate state commissions where those agreements were filed pursuant to the Act.

WHEREAS. Qwest and SBC have entered into imterconnection agreements
pursuant to sections 251 and 252 of the Act that govern their refationship in several states
in Qwest's ILEC region, including Arizona, Minnesota and Utah, and those agreements

have been approved by the appropriate state commissions where those agreements were
filed pursuant 1o the Act.

WHEREAS. under the terms of its interconnection agreements with Qwest, NAS
has ordered 146 collocation facilities from Qwest at many different central offices within
Qwest’s ILEC region.

WHEREAS, NAS desires to assign 10 SBC, and SBC desires 10 assume, all of
NAS’ rights, title and interest in thirteen (13) of NAS’ collocations. The thirteen (13)
collocations to be assigned by NAS to SBC are caged physical and cageless physical
coliocation arrangements in Arizona, Minnesota and Utah and are specifically identified
in Exhibit A to this Agreement. The thirteen {13) collocations identified in Exhibit A to
this Agreement shall be referenced in this Agreement as the “Subject Collocations.”




WHEREAS. NAS obtained rights and obligations 1o the Subject Collocations
pursuant 10 the approved Arizona. Minnesota and Utah interconnection agreements
between NAS and Qwest.

'WHEREAS. in April 2001, NAS paid Qwest $404.697 0 for the recurring and
nonrecurring charges associated with the Subject Collocations and $35.033.00 in transfer
fees.

WHEREAS, SBC’s interconnection agreements with Qwest currently in effect in
the states of Arizona. Minnesota and Utah. include terms and conditions governing caged
physical and cageless physical collocations.

WHEREAS, NAS and SBC executed an Assignmens and Assumption Agreement.
dated December 22. 2000, whereby NAS and SBC agreed to NAS” assignment 10 SBC of
the Subject Collocations. An exccuted copy of the Assignment and Assumption
Agreement is attached hereto as Exhibit B,

WHEREAS, in December 2000, NAS requested Qwest's consent to assignment of
the Subject Collocations 10 SBC.

WHEREAS, in May 2001, Qwest provided SBC with an opportunity 10 physically
inspect the Subject Collocations and SBC did 5o prior to the execution of this Agreement.

WHEREAS, in March 2001, upon publication of Qwest’s Collocation Change of
Responsibility Policy (“COR Policy™). a copy of which is artached hereto as Exhibit C.
and at Qwest’s request, NAS submitted change of responsibility orders to Qwest pursuant
to the procedures identified in the COR Policy.

WHEREAS, NAS is seeking 10 promptly assign to SBC its rights and obligations
10 the Subject Collocations. And, whereas, NAS desires to transfer the Subject
Collocations for reasons relating to market conditions and its business operations. And,
whereas. NAS and Qwest dispute whether the change of responsibility (or assignment)
from NAS to SBC of the Subject Collocations is addressed in the Parties’ interconnection
agreements with one another er is subject to the COR Policy.

WHEREAS., the Federal Communications Commission (the “FCC™) has
acknowledged that the Parties dispute whether the change of responsibility addressed in
this Agreement is addressed in their intercannection agreements or is subject to the COR
Policy, but also has determined that time is of the essence. Based upon the unique
circumstances of this matter, the FCC has expressed a desire for the Parties to negotiate
an agreement that would permit NAS to assign to SBC the Subject Collocations,
trrespective of the Parties’ interconnection agreements and Qwest policy.

WHEREAS, 10 accommodate the Parties’ desires and the FCC’s input regarding
the Subject Collocations, and for valuable consideration, the Panties voluntarily enter into
this Agreement.
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AGREEMENT

. NAS hereby agrees:

a. 10 pav Qwest the sum of $439,732.05 (which is inclusive of
recurting and nonrecurring charges and transfer fees payable by
the assignor and assignee under the COR Policy). which pavment
was made immediately prior 10 the execution of this Agreement.

b. 1o assign to SBC all of NAS® rights, title and interest in the Subject
Collocarions.
c. to relinquish all claims, known or unknown, relating 1o the Subject
Collocations. -
2. SBC hereby agrees:
a to accept and assume responsibility for, and 1o pay all recurring

and nonrecurring charges associared with, the Subject Collocations
that acerue after the execution of this Agreement.

b. except as otherwise provided in this Agreement, to accept and
assume responsibility for the Subjecr Collocations on an “as is”
basis, with no warranties, express or implied,

c. that the Subject Collocations are subject 1o, and governed by, the
imerconnection agreernents between SBC and Qwest that are
currently in effect for the states of Arizona, Minnesota and Utah.

d. that the change of responsibility and assignment of the Subject
Collocations will become effective upon the Parties’ execution of
this Agreement.

3. Qwest hereby agrees:

a. that it has received payment from NAS in the amount of
$439,732.05 (which is inclusive of recurring and nonrecurring
charges and transfer {ees payable by the assignor and assignee
under the COR Policy) and that, subject to the Parties’ execution of
this Agreement, such payment satisfies all outstanding amounts
that were or are due and owing by NAS for the Subject
Collocations shrough the date of execution of this Agreement.

NAS’ payment of $439,732.05 resolves all claims by Qwest for
amounts owed for the Subject Collocations through the date of
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execution of this Agreement. including recurring and nonrecurring
charges and transfer fees.

b. That NAS. and not SBC. shall be responsibie for anv charges or
expenses that were incurred or are due and pavable in connection
with the Subject Collocations prior to the execution of this
Agreement. and that SBC shall be responsible onlv for those
charges and expenses that arise in connection with the Subject
Collacations after the execution of this Agreement.

c. to provide any non-confidential documentation to the Arizona,
Minnesota and Utah telecommunications regulatory commissions
that those agencies may require regarding the change of
responsibility for the Subject Collocations from NAS to SBC.

d. subject to the terms and conditions of this Agreement, 1o the
assignment by NAS 1o SBC of NAS's rights and obligations with
respect to the Subject Collocations.

e. that the Subject Collocations are subject to, and governed by. the
interconnection agreements between SBC and Qwest that are
currently in effect for the states of Arizona, Minnesota and Utah.

4, For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge NAS and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, partners,
enplayees, representatives, employees of affiliates, employees of parents, employees of
subsidiaries. affiliates, parents, subsidianies. insurance carriers, bonding companies and
attorneys, from any and all manner of action or actions, cause or causes of action, in law,
under statute. or in equity, suits, appeals, petitions, debts, liens, contracts, agreements,
promises, liabiliry, claims, affirmative defenses, offsets, demands, damages, losses, costs,
claims for restitution, and expenses, of any nature whatsoever, fixed or contingent,
known or unknown, past and present asserted or that could have been asserted, or could
be asserted in any way relating to: (a) claims for any recurring and nonrecurting charges
for the Subject Collocations incurred prior to the execution date of this Agreement, (b)
claims for any nonrecurring transfer charges for the Subject Collocations under the
attached COR Policy, and (¢) claims regarding the Subject Collocations that arise afier
the execution of this Agreement,

5 For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge SBC and its associates.
owners, stockholders, predecessors. successors, agents, directors, officers, partners,
employees, representatives, employees of affiliates, employees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding companies and
attorneys, from any and all manner of action or actions, cause or causes of action, in faw,
under statute, or in equity, suits, appeals, petitions, debs, liens, contracts, agreements,




prormises. liability. claims, affirmarive defenses, offsets. demands. damages. losses. costs.
claims for restitution. and expenses, of any nature whatsoever. fixed or comtingent.
known or unknown. past and present asserted or that could have been asserted. or could
be asserted in any way relating to claims regarding the Subject Collocations that arose
priot to the execution date of this Agreement.

6. This Agreement does not address. release or discharge anv claims thas
Qwest mav have against NAS. or payments owed by NAS 1o Qwest, for (a} NAS®
collocations other than the Subject Collocations and (b) any other services. products or
purchases that NAS has purchased or obtained. or may purchase or obrain. from Qwesr:
and Qwest does not waive, release or discharge NAS from any such liabiliries.

7. For valuable consideration. the receipt and sufficiency of which are hereby
acknowledged. NAS does hereby release and forever discharge Qwest and Qwest's
associates, owners, stockholders, predecessors, successors, agents, directors, officers,
partners, emplovees, representatives, employees of affiliates, employees of parents,
employees of subsidiaries, affiliates. parents, subsidiaries, insurance carriers. bonding
companies and attorneys, from any and all manner of action or actions, cause or causes of
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts,
agreements, promises, liability. claims, affirmative defenses, offsets, demands, damages,
losses, costs, claims for restitution, and expenses, of any nature whatsoever. fixed or
contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating 10 or arising out of the Subject Coliocations,

3. For valuable consideration. the receipt and sufficiency of which are hereby
acknowledged, SBC does hereby release and forever discharge Qwest and Qwest's
associates. gwners, stockholders, predecessors, successors, agents, directors, officers.
panners, employees, representatives, employees of affiliates, employees of parents,
employees of subsidiaries, affiliates, parents. subsidiaries, insurance carriers, bonding
companies and attorneys, from any and all manner of action or actions, cause or causes of
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts,
agreements, promises, fiability, claims. affimmative defenses, offsets, demands, damages,
losses, costs, claims for restitution, and expenses, of any nature whatsoever, fixed or
contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating to or arising out of the Subject Collocations prior
to the execution of this Agreement.

Q The terms and conditions in this Agreement shall inure to the benefit of,
and be binding upon, the respective successors, affiliates and assigns of the Parties.

10.  Each Party hereby covenants and warrants that it has not assigned or
transferred to any person any claim, or portion of any claim which is released or
discharged by this Agreement.

11, This Agreement constitutes the entire agreement between the Parties and
can only be changed in a writing or writings executed by all of the Parties. Each of the
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Parties agrees that they have had a fair and reasonable opportunity to tdentifv, assess and
understand the facts and law relevant 10 this Agreement.

13

The Parties have emtered into this Agreement after conferring with Jegal
counsel.

15. In 1he event any of the Parties initiates arbitration or litigation regarding
the terms of this Agreement or has a legal obligation that requires disclosure of the 1erms
and conditions of this Agreement, the Party having the obligation shall immediately
notify all of the other Parties in writing of the nature, scope and source of such obligation
so as to enable the other Parties, at their option, to take such action as may be legally -
permissible so as to protect the confidentiality provided in this Agreement.




18.

This Agreement may be executed in counterparts and by facsimile.

[remainder of page left blank intentionally]




IN WITNESS THEREOF. the Parties have caused this Confidential Consent to
Assignment and Coliocation Change of Responsibility Agreement to be executed as of
this Ist day of June. 2001.

Qwest Corporation

Byv: (./L-LaA, ﬂft{ O"

Name: A r‘\'_[v ﬂ“-;/é ang y

Tite Sif i, /;,L,»;rf3
Date: b/

Netrwork Access Sciutions Corporation

By L
Name: AD’Y\, M{"
Tile: _CEO
Date: HI‘I(OL

SBC Telecem, Inc.

By:

Name:

Title:

Date:




IN WITNESS THEREOQOF. the Parties have caused this Confidential Consent to
Assignment and Collocation Change of Responsibility Agreement to be executed as of
this ___ day of May. 2001.

Qwest Corporation

o P
By: ' ”: Cﬂ/ WA

aJ""l-kLr?nhe_/
" ‘\:\ "){' l‘j NP AL

Name: J) v 5 - i

Title:

Date; _& -C ¢/

Network Access Solutions Corporation

By:

Name:

Title:

Date:

SBC Telecom, Inc.

Y 2% .

Name: limnkhit Hocden
Title: ’ngbi d o/ &

Date: \unL l: 2001




Arizona

Minnesota

Utah

Exhibit A

Collgeation Arraneements

bv CLLI Code
TCSNAZEA 100 SQ FT
TCSNAZFW 100 SQ FT
TCSNAZMA 100 SQ FT
TCSNAZRN 100 SQ FT
TCSNAZCO 6 BAYS
TCSNAZCR 6 BAYS
TCSNAZSO 100 SQ FT
TCSNAZSW 100 SQ FT
PHNXAZNO 6 BAYS
SCDLAZTH 6 BAYS
TCSNAZCA 100 SQ FT

Coligcation Arrangements

by CLLI Code Size
(MPLSMNDT- T 100SQFT_ |

Collocation Arrangements

by CLL] Code

Size

IMAGNUTNM" |6 BAYS

-
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Collocation Change of Rcspénaibility Policy
March 9, 2001

Due to changing ecanomic conditions and revisions of Co-Providers’ network strategies,
Qwest is distributing the following poliey for the transfer of 2 cellocation site from one
Co-Provider to anather Co-Provider. Qwest refors to this policy and associated processcs
as 3 Change of Responsibility. This policy announcemecat is 8 revision of the Change of
Responsibility policy dated January 16, 2001. This policy was revised based on
eomments and suggestions from the industry. As previously indicated in the previous
Change of Responsibility notification, this service is available beginning March 15, 2001.
Qwest Commumnications reserves the right to modify this, and any other collocation
policy, as necessary.

This policy addresses the applicable requirements for a2 Co-Provider to submi{ an order to
transfer the lease of its collocation site to ancther Co-Provider. This policy is available to - -
all Co-Providers regardless of whether collocation change of responsibility is specifically
addressed in the Co~Provider's Interconnection Agresment. If tezms and conditions for
collocation change of responsibility are included in the Co-Provider's Interconnection
Agreement, and those terms differ from those set forth in this policy, then the terms of the
Interconnection Agreement will prevail,

Change of Responsihility, for the purpose of this policy, refers to the authorized transfer
of a leased colloeation space and its associated payment obligations from one Co-
Provider to ancther Co-Provider with a commission approved Interconnection
Agrecment. However, this policy does not address the transfer of collocation sites, which
are part of 2 network and have active end-users, nor does it address requirements if two
Co-Providers merge their corporations. Two options fora Change of Responsibility are
available;

1) Cancellation Avoidance Request (CAR)
+ A Cancellation Avoidance Request (CAR) permits  Co-Provider to stop work on-
a collucation site it progress, as well a5, transfer the responsibility of the -
collocation site 1o & new Co-Providerin goodmmdmg. who agizes to mke onthe .
legal and financial responsibilities of cconpying the collocation site. -+ -
» CAR is submitted in lieu of a Cancellation Request.

2} Decommission Avoidance Request (DAR)
¢ . A Decommission Avoidance Request {DAR) permits a Co-Provider to vacate and
transfer responsibility for a completed collocation site to another commission -
approved Co-Provider who is in good standing with Qwest. The Co-Provider to
whom the collocation is being transferred to agrees to take on the legal and
financial responsibxhhes of the collocation site.
+ DAR is submitted in lieu of 2 Decommission Request.




e of R {bili nd Coopditions
Cancellation Avoidance Reguest (CAR) Terms and Conditions
A Cancsliation Avoldance Request can be requested if:

1) Qwest bas not corupleted the construction of the collocation site as indicated by
Qwest’s distribution of notification of completion. _
2) A collocation site has been accepted through the quote acceptance! procedures, but is '
prior to notification of completion.
a) Any financial obligations owed to Qwest for the collocation site must be paid in
full. :

3) Qwest has not taken action to cancel an order due to expiration.
a) Expirstion is defined as an existing collocation request thet terminates by lack of
customer action.
) To avoid cancellation the following sctions must be taken by the Co-Provider. -
prior to expiration:

{1) Accept the quote and pay the initial 50% and QPF (if applicable), in
accordance with the 30 day quote acceptance time frame or as specified in
the Co-Provider’s Interconnection Agreement.

4) A Cancellation Aveidance Request is not permitted if the Co-Provider has previously
submitted a cancellation request or its original collocation order has expired.

5) All general terms and requirsments associated with a Change of Responasibility have
been complied to and met,

Cancellation Avoidance Request (CAR) Charges
Payments Owed to Qwest by the Vacating Co-Provider .

Finapeial obligations for the original collocation request:

1) Quote Preparation Fee (QPF) (if applicable)

2) Charges associsted with the constructed elements’ of the original collocation
request. - )

Change of Responsibility — CAR Rate Elements:
1) CAR Asscssment Fee
o  Nonrecurming
o Fee assessed applies to the project, order and support management associated
with the administrative function of processing the Change of Responsibility
application and request.
2) Entrance Facility Splice Removal
¢ Nonrecurring

Quote acceptance js defined o the receipt of the first 50% payment and written aceepiance of the quote.
2 E)emens for which construction is in progress will be charged in fiull.




o Charges associated with the ramoval of the splice at the POI, which is roquired
per the terms and conditions of the Change of Responsibility policy.
3) Temporary Power Down
" » Nonrecwring
» Charges associated with removal of the BDFB fuse to temporarily down
power.

Payments Owed to Qwest by the Assuming (New) Co-Pravider

Change of Responsibility ~ CAR Rate Elements:
1) Network Administration Fee o
e Nonrecurring
¢ Covers the cost associated with updating Network systoms to transfer rensable
. elements to the new Co-Provider.
. 2) Security Charges (if applicable)®
e Nonrecarring
o This charge applies to the keys/cards and card readers required for Co-
Provider aceess to the Qwest Premise for the purpose of collocation.
3) Restoration of Temporary Power Down
e Nonrecurring
» Charges associated with the restoration of the BDFB fuse that has tcmporarily
been powered down while Change of Responsibility requirements were met.

Decommission Avoidance Request (DAR) Terms and Conditions
A Decommission Avoidance Request can be requested only if:

1) The collocation site's construction has been completed and Qwest has sent
notification of completion.
2) All financial obligations of the specific site are paid in full, including payment of the
initial and Gnal So%owedonanapplmablcmmngcharges ;
3) Qwest has not.taken action to decommission an order due to expiration. '
a) Expiration is defined as an existing collocation request that is tecminated by lack
of customer action.
i) To avoid decommissioning a Co-Provider must take the following ections
prior to expiration of the collocation request:
(1) Accept the quote and pay the initial 50% by the 30-day quote acceptance
timeframe (if terms of a Co-Provider’s Interconnection Agrecment differ,
* the Interconnection Agresment’s terms aré applied),

? Additional seourity charges will not be applicd if the assuminp (new) Co-Provider already possesses the
number of access cards thcyrequxre o maintain or sedify the cojlocation site.




(2) Payment of the final 50% must be made within 30 days of the Ready for
Service (RFS) date (if terms of a Co-Provider's Interconnection
Agreement differ, the Interconnection Agreement's terms are applied).
4) Co-Provider hax not previously submitted a decommissioning reguest.

Decommission Avoidance uest (DAR) Charges
Payments Owed to Qwest by the Vaesting Co-Provider

Financial obligations for the original collocation xeguest:
1} Quote Preparation Fee (QFF) (if applicable)

2) First 50% of quoted charges

3) Final 50% of quoted charges

4) Al applicable recurring charges

Change of Responsibility - DAR Rate Elements
1} DAR Assessment Fee

s Nourecurring _

» Fec assessed applics to the project, order and support management associstcd
with the administrative function of processing the Change of Responsibility
application and request.

2) Entrance Facility Splice Removal

e Nonrecurring

e Charges associated with the removal of the splice at the POL, which is
required per the terins and conditions of the Change of Responsibility policy.

3) Temporary Power Down

e Nonrecumring

¢ Charges associated with removal of the BDFB fuse to temporarily down
power.

Payments Owed to Qwest by the Assuming (New) Co-Provider

Change af Responsibility — DAR Rate Elements:
I) Network Administration Fee
« Nonrecwrring
» Covers the cost associated with updating Network systems to transfer reusable
slements to the nasw Co-Provider.
2) Sscurity Charges (if applicable)*
» Nonrecurring
| * This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation.

* Additional sccumity charges will not be applicd if the assuming (new) Co-Provider already posscascs the
rvher of access cards they requite to mzintain or modify the collocation site.




3) Restoration of Temporary Power Down
s Noorecwrming
s Charges associated with the restoration of the BDFB fuse that has temporarily
been powered down while Change of Responsibility requirements were met.

Change of Responsibility Geperal Terms and Conditions

1) Change of Responsibility is offered for Caged, Cageless and Virtual Collocation.

2) 100% of the Co-Provider's preexisting financial obligations must be met prior to a
Change of Responsibility space investigation request or transfer application being
accepted by Qwest.

3) The Co-Provider to whom the collocation site is being transferred, must be in good
financial standing and have a commission approved Interconnection Agreement with
Qwest.

a) The terms of the Co-Provider’s Interconnection Agrecmcnt to whom the
collacation site is being transferred must have been negotiated with Qwest forthe -~
type of collocation for which it is accepting responsibility.

i) If the terms and conditions for the specific collocation type are not mchul:d in
the Interconnection Agreement, the Co-Provider must begin negotiation of its
Interconnection Agreement with Qwest prior to the completion of the Change
of Responsibility,

4) A submitted Change of Responsibility request is for the transfer of a collocation site, .
which includes all slements that exist as part of the collocation® site at the time the
Change of Respansibility request is submitted.

a) If a Co-Provider submits a Change of Responsibility request for a collocation site
that also has a Splitter Collocation associated with it, for the purposes of the
Change of Responsibility policy, Qwest considers this a part of the original
colioeation site and the Splitter Collocation must also be transferred with the
leasing rights of the original collocation site.

b) Qwest, however, reguires the following elements and services be removed
(disconnected) prior to Qwest accepting the Change of Responsibility-DAR
application request and CAR space investigation request:

CLEC 10 CLEC

Tnbundled Network Elements

Finished Services

Administrative Lines

Entrance Facilities

Line Sharing

Line Splitting

I If an sugment to the collocation site was requested prior to the submission of the Change of
Responsibility request, Qwest will complete the installation of the service or element(s) if installgtion is in
proprexs. Qwest will them require the Co-Provider meet 100% of the Gnancial responsibilitics for these
clements or services, and if applicable, require the Co-Provider to transfer the elements with the original
clements installed a5 part of the sollocation site. ITthe quote has not yet beem accepted and the installation
of the services/elements has begun, Qwest will bill the Co-Provider the appropriate charge for Engincering
Analysis and Quote preparation. The collocation augmentation will then be permitted to expire,




©) Prior to submitting orders to disconnest Unbundlod Network Elements, CLEC to
CLEC, adrrunistrative linas, finished services, line splitting and line sharing, the
vacating Co-Provider must notify all end users and partnering Co-Providers of the

''discontinuance of service.

i) A copy of the notification letter must be sent to Qwest prior to Qwest
accepting the:

(1) Canceliation Avoidance Request {CAR) space investigation request.
(2) Decommission Avoidance Request (DAR) Change of Rosponsibility
transfer application.

i)} For a CLEC to CLEC - Direct Connect arrangement, the vacating Co-
Provider must submit a Lettcr of Autherization from the owner of the
eqmpmt cable authorizing Qwest to remove the equipment cable. Removal
charges® will be applied accordingly.

iif) All charges sssociated with the disconnection of these services, with the
exception of CLBC to CLEC — Direct Connect®, are in addition to the costs of
transferred the collocation site and will be billed independently of the Change
Responsibility request,

d) If a Co-Provider submits and Qwest acccpts a Change of Responsibility space
investigation request for a Cancellation Avoidance Request, Qwest will stop
construction, at which time the site is subject to Qwest’s cancellation policy if the
transfer of collocation space is not suecessful,

g) If a Co-Provider submits and Qwest accepts a Change of Responsibility space
investigation request for 2 Change of Responsibility transfer application for s
Decommission Avoidance Request, the vacating Co-Provider is obligated to pay
all recwrring charges until the Change of Responsibility is complete and leasing
responsibilities are transferred.

5) Upon receipt of payment of the quote for Change of Responsibility, Qwest will

autornatically pull the fuse to temporarily down power and remove Entrance Facility
splice at the POI for the purposes of completing the Change of Responsibility order.

6) If a Co-Provider chooses to submit a Change of Responsibility space investigation
request, the Co-Provider authorizes Qwest to release information about the

coliacation site and the Co-Provider's contact information to poteatially interested

parties on Qwest’s gueue lists. .

7) The Co-Provider must submit its Changs afksponsihnhty space investigation
request and transfer application request to a Qwest Account Representative via
certified mail. A completed Cancellation Order Form must be sent accompanied by a
written request (Letter of Authorization) on company letterhead, and must be signed
by an avthorized Co-Provider agent.

* To reduce removal expenses for both the vacating Co-Provider, partnering Co-Provider and Qwest for the
purpose of the Change of Responsibility policy, Qwest will retzin the Co-Provider's equipment cable in
exchange for the costs of removal,
s Ifthe Co-Provider requests that the cabling b removed, Qwest will add charges for the removal of this
item to the vacating Co-Provider’s Chaoge of Responsibility quote.
¢  Ruquests for CLEC to CLEC - Diveer Connect ceble romoval nmmst be received at the time of the

spuce inguiry request.




B) The following information rofors to the high lovel processcs and associated policy
requirernents used in managing & Co-Provider’s Change of Respousibility space
investigation request. For more detailed information regarding the procedures used,
please see Qwest's website at www.gwest.com.

a) Llpon receipt of a Co-Provider’'s Change of Responsibility space investipation
request and the appropriate documentation, the following actions wijl occur:

i) Quwest will review the Central Office quens st for which the Change of
Responsibility space investigation was requested:

(1) If Co-Providers are in quene that require the same type of collocation,
Qwest will notify the Co-Provider in queue that the vacating Co-Provider
is offering to transfer its collocation space. The following information
will be provided :

() Collocation specifications G.e. qnantxmm of clements installed,
collocation site size, etc.).
(b) Change of Responsibility quotes (Indicates the payments owedto . |
Qwest for the management of the Change of Responsibility Request).
{c) Vacating Co-Providet's contact information*
* Name of contact person
s Telephone number of contact person
*Qwest will not distribute the vacating Co-Provider’s cotporation
name in the continued support of safe harbor requirements.

ii) All interested Co-Providers shall directly contact the vacating Co-Provider to
begin negotiatians for the available space.

(1) Negotiation of the terms and conditions between the vacating Co-Provider
and the new Co-Provider ave ths responsibiiity of the two parties. Qwest
daes not participate in these discussions nor have any responsibility or
liability for the menagement of the transfer of the collocation site, nor for
any terms and conditions negotiated by the Co-Providess beyond those
stated in the Change of Responsibility Pelicy.

iii} If there are no Co-Provider's in queue, the vacating Co-Provider will be
notified.

(1) At any time before, during or after the space investigation process, the <
vasating Co-Provider may choose to identify a Co-Provider who has -
interest in the collocation site. Any discussions hald and/or agreements
made are at the sole discretion of the vacating Co-Provider.

iv) If the vacating Co-Provider was not able to reach an agresment with a Co-
Provider in queuc or another interested Co-Provider within 40 days from the
subxlnission of the Change of Responsibility request, one of ths following will
apply:

(1) If the Change of Responsibility space investigation regnest was for a
Cancellation Avoidance Request (CAR) and no agreement was teached,
the collocation site will revert to cancelled status and be subject to
Qwest's cancellation procedures,

(2) If a Change of Responsibility was & Decommission Avoidance Request
(DAR) and there was no agreement reached, the collocation would remain
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active and the original Co-Provider would retain legal and financial
responsibilities for the collocation site.

9) The following refers to the high level processes and associsted policy requirements
vsed ip managig a Co-Provider’s Change of Responsibility transfer application
submission. For more detailed information regarding the procedures used, please see
Qwest’s website at www.gwest.com.

) Once sn agreement has been reached between the vacsting Co-Provider and the
new (assupring) Co-Provider, the vacating Co-Provider must £l in the Change of
Responsibility Submission of Agreement section of the Order From and resubmit
the application. The vacating Co-Provider must also submit all supporting :
documentation (indicated in this policy) that is required to be submitted along
with the resubmitted application. :

i) The resubmitted application and supporting documents must be recrived no
later thap 40 days after Qwest receives and accepts the injtial Change of
Responsibility application.

i) Required supporting docutnentation may include:

(1) Letter of Authorization from the vacating Co-Provider indicating
apreement with the terms and conditions of Qwest's Change of
Responsibility policy, and approval for Qwest to proceed with the required
steps to support the requested Change of Responsibility request.

(2) A copy or copies of the Letter of Notification to any end-users and
collocation partuers indicating the discontinuance of services relating to
the collocation space, Unbundied Network Elements, CLEC to CLEC,
administrative lines, finished services, line sharing and Jine splitting.

(3) Letter of Authorizstion i . . [ ... visallg Co~Froviisr and tie oew
Co-Provider have reached an agreement and guthorize Qwest to procesd
with the Change of Responsibility transfer request within the terms of the
Change of Responsibility policy. ‘

b) Upon receipt of the Change of Responsibility transfer epplication and supporting
documentation, Qwest reviews the documentation and validates its accuracy. In
addition, Qwest verifies that 100% of the vacating and assuming Co-Provider's
financial obligations with Qwest have been met prior to or at the time of
application submission.

) Uponr positive verification of the financial and documentation obligations, Qwest
will proceed with the transfer, .

d) The Change of Responsibility is considersd complete when:

1) Network record changes are complete.

ii) Billing is transferred to the now Co-Provider.

iif) Appropriate documentation (as indicated in the Change of Responsibility
policy) has been received by Qwest.

iv) Notification of completion has been sent to the new Co-Provider.

€) Upon completion of the Change of Responsibility, the new Co-Provider will be
essessed ongoing and foture charges for the collocation sitc based on the terms
and conditions of its Interconnection Agrecment.

‘ 10) Unless a shorter interval is agreed upon between the two Co-Providers, the vacating-
| Co-Provider has 60 calendar days from the time they submit the Change of
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Respunsibility Request to remove its equipment, or Qwest will send notification to

the Co.Provider that the equipment is considered abandoned.

a) Upon receiving notification of abandonment from Qwest, the vacating Co-
Provider will have 15 calendar days to notify Qwest that the equipment is not
abandoned. The Co-Pravider will then have additional 15 calendar days to remove
their equipment for it ot to be considered abandoned.

b) Qwest will review the Co-Provider’s responses and assess if the equipment has
been abandoned. If abandoned, Qwest will send final notification and bill to the
Co-Provider for the labor charges associated with the removal of the abandoned
equipment. Qwest will then dispose of the abandoned cquipment.

) In the case of Virtual Collocation, Qwest will automatically remove all equipment
within GO days and retum it to the Co-Provider. An additional charge will be
asacssed and billed for the removal of the Co-Provider's equipment.

11) Once the collocation site has been transferred, the new Co-Provider may modify the

collocation site by submitting augment orders.

a) Types of augment orders that may need immediate consideration are:

i) Entrance Facility requirements
i) Finished Services or Unbundled Network Elements
iti) Power Requirements

b) Charges for augmentations to medify transferred collocation sites will be based
upon the new Co-Provider’s Intercopnection Agreement.

12) The vacated Co-Provider must rclinquish security access, if they do not currently
leasc another collocation site at the vacated Central Office. New Co-Providers
without sufficient or cxisting access to the Central Office must submit access requests

_ utilizing Qwest's security request procedures.




, 27. Worldcom
Confidential Billing Settlement Agreement with
Qwest dated 2/17/00




CONFIiDENTIAL BILLING SETTLEMENT AGRESMENT

, This Confidential Billing Setllement Agreement (hersinaller °Settlermnen:
agreement’) is made and entered into this __ day of Novemper __ , 2000, by and
etween Wé"r;il"dem,v Inc., a corporation organized uncé_r e iaws of the State of
BEbrgia with its principal placz of business located at 500 Ciiriton Center Drive, Clinton,
Aississippi 32058, on beha!f of its subsidiaries Brooks Fiber Communications (“BFP")
ind MC! Metro Access Transmission Services, Inc. {MCim) =nd Qwest Corporation
‘Qwest”). Qwest and WorldCom are referred to collectively herein as the "Parties.”

PREAMBLE

1. WHEREAS, BFP is a competitive local exchange provider opersting in the
state of Arizona, Minnesota, New Mexico anc Ulan: andg,
2 WHEREAS, MCIm is a competitive local exchange provider operating in
the state of Arizona, Colorado, Minnesots, and Washington; and,
3 WHEREAS, Qwest is an incumbent local exchange provider operating in
o the states of An—:':aa«‘ Ec;lg;a_dé, fvﬁnnesota. New Mexico, Washington, and
| Utah ; and, | »
4. WHEREAS, both Qwest and WoridCom have enmered into interconnection
agreements pgrsuaﬁi to the federal Teiecommunications Act of 1955
("Act), under Section 251 and 252 of that Ac. and those agreements
- have been approved by the appropriate staie camrhissions Where those
agreements were filed pursuant to the Act.; and
5. WHEREAS, disputes have arisen under the inferconnection agreements
in the above mentioned states relating to the appropriate amount of local
and intral ATA {oll traffic to be billed by WorldCam 1o Qwest: and
6. - WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states relating to the appropriate rates and charges
for local.and intraLATA toll to be billed by WoridCzm to Qwest. and
7. WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states as o the appiicatility of charges and the




) traffic subject ta Interim Number Portability: and
WHEREAS, disputes have arisen under the interconnection agreements in

8.

" the gbove mentioned states as to the applicability of reciprocal
compensation charges for Intemet related trafiic delivered to WorldCom
by Qwest ; and -

9. WHEREAS. the Parties desire te partially resolve their dispules regarding

certain of these billing disputes under the interconneclion agreements as

§at‘ forth herein,

NOW, THEREFORE, in an attempt to resalve oartain.iswe_s in dispute and avoid costly
liﬁgatioh the parties voluntarily enter.into this Settlement Agreement to resolve certain
of these disputes, claims ang cantroversies between the Parties as of the datle of this

Agreement in the aforementioned states as follows.
SETTLEMENT

Subject to the Reservation of Rights in Paragraph 3 of this Settlement
Agreement, Qwes! shall pay to WorldCom within ten (10) business days of the
execution date of the Settiement Agreement the sum of $5,677 476.76. This
sum shall apply as payment in full, for the amounts WorldCom claims it is owed
in connection with the Biiling Disputes fisted in Paragraph 2 as of August 10,

2000, except for certain disputed items listed below:
payment for Intemet related traffic to MClm in Arizona ~section 2.B below .

disputes related to INP, that will continue to be discussed by the parties — section
2.D below

After this settlement agreemént is executed and payment is received, Wuddéom
shall credit Qwest any remaining balance due an the next regular monthly invoica
issued by WorldCom. - .

BILLING DISPUTES




The Pznigs enter into the iollowing settiemeri n srcsr lo resclve issuss

S ihe mlhng disputes unaer the parties imerzsnnecion agreements ‘o

N

recard

the sizies of Anzana COIDT=00 anesota New Mexteco. Jteh ang Weshingien.

{A) Ussge Dispuies -

in order to csicuizie the approprizie .czsi sno nUraLATA toll
volumes to bée billed by WoridCom to Qwest, ch'c'{::m sorees {0 use the
trafiic split factors developed jointly with Qwest prespeciively and to adjust
the Qwest ussge billing retroaclively from the Augusi. 0 in accorgance
with the factors ("Factor® or ‘Factors”) in the Recizrocai Canipensaticn
Usage Charge Reconcilistion document sttached nersto. and by this

vl

reference, incorporated herein as Exhibit A.

The Factors were developed for purposes of segregsling the total
non-IXC refated traific defivered by Qwest o Wericzom into the three
categaries-of Loczt, InraLATA toll and “all other® nonczmgensible trafic.
The Factors were developed jointly through compsrison of WorldCom's
call record data and Qwesi's measurements fcm its CROSS7 Traffic
Routing data & Toll Utilization and Tracking (TUT) dsia jor each State
listed above. '

The Local Traffic ano lmemet-related Fac:.,r ‘has beesn computed
from CROSST Traific Rouhpg data using the universe of local traffic
delivered té Worldcem ;ivhic.‘\; ‘or the sole purpose of caiculzting the locsl
traffic spiit factor, inciudes intemet related traffic volumes. In addition,
billing for direct end office rgg:u-_:-d calls for which no cailing party number

("No CPN") is supplied is addressed by the inclusion of the volume for this -
© calegory of traffic in the computation of the Locs! 3 srasic and Intermet-

- - t‘!-u O aJ -
i
relsted Faclor.
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The Toll Traffic Factor was developed jointly through a comparisen
of WoridCom's call record data and measurements from Qwest's TUT
dzta plus an additive for Independent Company ("ICO") originated toll
where Qwest is either the designated Tall Carrier for the ICO's end users,
or where Qwest has been chosen (by ballot or by default) by the ICO's
end user as their presubscribed intral ATA Toll Carrier. |

WoerdCom agrees to apply these fadors in lieu of specific |
measurement in order to avoid billing Qwest for résidugl usage, which
includes, but is not limited to, the remaining portion of tandern routed “No
CPN" traffic, transit traffic for both local and toll, and intralATA toll for
which Qwest is not the intralL ATA Toll Cam'q.

The Parties agree that applying these Factors against WorldCom's
CABS interconnection volumes for invoices t_hbugh August 10, 2000, for
the siates listed above, reflecling usage through July 31, 2000, as
reflected in Exhibit A, will result in a total payment that Qwest wil pay to
WoridCom in order to resolve the disputes between the Parties on this

issue.

The Parties agree to utilize the methodology set forth in Exhibit A.
to issue invcices based on the,’applicaﬁon of the Factors against total
CABS traffic volumes recorded by WorldCom from Qwest beginning with
the August 2000 usage period and continuing until at least January 1,
2001." Qwest shall have the right to engage a Cetified Public Accounting
firm as an independent auditor {o conduct audﬁs of the WorldCom CABS
\)olumes used for billing under-this Settlement Agreement.’ Such audits
will occur no more than once each year. Selection of the Audit firm will be
. subject to the _approval of WorldCom, .ﬁnd such approval shall not be
unreasonably withheld.. Qwest agrees t.o...pay all fees and expenses of the
selected auditor, when Qwest requests th‘e audil. Audit procedures will be

subject to professional attestation engagement standards.  Such




pr~=gdures will be reasonable and jointly agreed = Dy ‘AeridCom ano
Qwest prior to periormanca of the audil, zne dcin samies . will work

together in 3 commerciaily reasonable manner.

The Panies agree o meet at leesi onv-ive .47 Javs prior lo
January 1, 2001 to rezch agreement on what precase. 1 eny, will replace
the use of the Faciors by WoridCom to bill Qwes: “or ocal, EAS and
intralLATA tell traffic. In the event the Parties do not rezcn sgreement on
the reptacement of the use of Factors, the appiicaiion of “he billing {actors
contained in the Sgtﬂemem Agreement will remzin in sfiec, and amounts
paid pursuant to those invoices will be final and not subjeci to change on
future agresments. -

After December 31, 2000, either Pany may terminate the
application of the Factor§ to volumes used for CABS biiling by providing
thiny (30) days written notice to the other Parny. if ziiner Pzny exercises N
its dght to lerminste the use of these Jactors without a subsequent
agreement on {he appropniate billing factors 1o te scoiied. the Pzrties will

- submit invoices based on terminating recordings and acwal call detail
mezsurements. Such termination shall not impac: the continuing
enforceability of the remainder of this Seilernent Agresment. If either
Party gives notice of lermination, the Parties agree io initizie negotiations

{o address this issue.

K TR oG ns T
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Qwest agrees to provide to WorldCom detziled transit reports

specifying transit traffic from identifiable carﬁers, starting with the October
2000 data month, and ending with the October 2001 data month.

(B) internet RelatedTraffic Disputes

The Local Trafiic and Intemelrelated Faciors wera caiculated for each

state including Intemet related trefic delivered io WoridCom by Qwest,




Subject to the Reservation of Rights in Paragraph 3 of this Settiement

Agreement;

.

Qwest agrees to pay o WoridCom the local usage charges for Intemet related traffic
pursuant to the MCIm interconnection agreements for the states of Minnesota and
Colorado until new interconnection agreements between the parties has been exscuted
Notwithstanding the foregoing, if an appropriate state or federal regulatory agency or
court jssues an order, or if a legislative body enacts a law, aitering the methodology by
which reciprocal compensation is to be administered and/or cailculated in Minnesota or
Coloradg, or if either party takes an action, by contract or otherwiss, which under law
would affect the appropriate methodology that applies to the interconnection
arrangements for administering and/or calculating reciprocal compensation obligations, .
the Parties agree that the application of reciprocal compensation to Intemet related |

" traffic will be modified to the extent necessary to be consistent with such

order legistation, or action of a Party, subjec! to any appeal rights.

Qwest agrees to pay local usage charges for Intemet related traffic pursuant to
the BFP interconnection agreements for the states of Arizona and Minnesota until new
interconnection agreements between the parties have been executed, Notwithstanding
the foregoing, if an appropriate state or federal regulatory agency or court issues an
order, or if a legislative body enacts a law, altering the methodology by which reciprocal
compensation is to be
administered and/or calculated in Arizona or Minnesota, or if either party takes an
astion, by contract or atherwise, which under law would affect the appropriste
methodology that applies to the interconnection amangements for administering and/or
czleutating reciprocal compensation obligations, the Parties agree that the application of
reciprocal compensalion to intemet relaled traffic will be modified to the extent
necessary to be consistent with such order, legislation, or action of a Party, subject (o
any appeal rights. } :
The Parties agree that Qwest will confinue to dispute that

portion of the local usage charges billed by WorldCom on behalf of MCIm
in Arizona for traffic that is Internet relaled. Qwest will only pay that portion
of the local usage charges which is not disputed, induding but not limited
to internet related traffic, based upon faclors shown in Exhibit A This
Setllement Agreenient does not prohibit WorldCom from pursuing all
available legal remedies to seek an Order directing that Qwest be required
to pay local usage charges for intemet related traffic in Arizona,




The Panties agree that the amount of recibrocal compensation

usage charges in dispute for Imemet related traffic invoicad as of August

10, 2000 is shown on Exhibit A,
(C)Local Reciprocal Compensation Rate Disputes

The Parlies agree that the appropriate reciproczal compensation
rates for the ststes in which the parlies have zn interconnection

agreement are s follows:

For the state of Minnesola, the reciprocal compensation
charges will be calculsted using the local interconneciion rates, and
specifically the tandem and end office rate slements, for trafiic
delivered to WoridCom by Qwest. Pursuani (o the Minnesota
Public Service Commission's Order in Docket Ci-£6-1540, Qwest
shall compensate WorldCom at a rate of 30.00451 for all local
minutes, including cslls made o ISPs. Tha Panies recognize that
this raté could be subject to change pending a final Order in this

Docket and agree to true up billings shouid this occur.

For the state of Arzona, the reciprocal csmpensatxon
charges, for traffic delivered to WorldCom by Qwest under the BFP
interconnection agreement will be calculsied using the local
interconnection rates, specifically the tandem énd end office rate
elements, subject to future Commission orders zddressing tandem
element charges for local traffic. . For traffic delivered to WorldCom
'Ey Qwest ﬁnder the MClm interconnection agreement, reciprocal
compensation charges will be caiculated using the local
. interconnection rates, specxf ically the end orf ic2 rate elements,
subject 1o future Commission ordem audre =xng tanoem element

[ iyt

charges for local traffic.,




For the state of Colorado, the reciprocal compensation
charges for traffic delivered to WorldCom by Qwest under the
MCIm interconnection agreement, will be calculated using. the local
interconnection rates, speciﬁcglly the end office rate elements,
subject to future Commission orders addressing tandem element

‘charges for local traffic.

For the state of Washington, the reciprocal compensation
charges for traffic delivered to WorldCom by Qwest under the
MCIm interconnection agreement, will be calculated using the local
interconnection rates, specifically the end office rate elements,
subject to fulure Comm:ssxon orders addressing tandem element
-charges for local traffic. The apphcabon of reciprocal compensation
charges is contingent upon the conversion from the existing “bill
and keep® arrangement, -and these charges would apply only
prospectwely from the date of the conversion from *bill & keep”.

For the state of New Mexico, the reciprocal compensafion
charges, for raffic delivered to WerldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local
interconnection ratés, specifically the end office rate elements. The
application of reciprocal compensation charges is contingent upon
the conversion from the existing “bill and keep” arrangement, and
these charges would apply only prospectively from the date of the

conversion from “bill & keep”.

For the state of Utaﬁ, the reciprocal compensation charges,
for traffic delivered to WorldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local

interconnection rates, specifically the end office rate elements.

(D) Interim Number Portability (INP) Traffic Disputes




&

WeridCom has computed unpaid chnerges  associated  wih
interexchange Carrier toil traffic delivered over INF iaciiities. These
outstanding charges iotal $27€,700.23 as of August 10, 2000.
Qwest has taken the position that therr lisoiiity ior ~2vment of swiiched

access revenues associated with the INP servics terminziad in November

1288. Qwest has indicated that they are willing to pav 365,255.13 of the -
outstanding balance. WorldCom will agree to zccapi this payment while
continuing to address the unpaid balance of 5210,432.-40 with Qwest.

RESERVATION OF RIGHTS

3. The Parties disacres with respect to whether cails {o Intemsi Service Providers
(“1SPs") constitute locsi tratic subject to reciprocal compensaticn obligations. By
entering into ihis Settlement Agreement, neither party waives its right to-advocate its
view with respect to this issue, and the terms of this Sertiement Agreement and Qwest's
pavment to WorldCom under thase terms shall not be construed ss agreement by
Qwest that calls to ISPs constitute ocal traffic subject to recipreesl compensation
obligations with regard to any period of time,. Specifically, Qwest reserves its rights to
challenge or continue to challenge at any state or federa! legislature, regulatory
commission, court or other appropriste govemment entity the application of jocal
reciprocal compensation obligations to ISP traffic and to sesk rsim=-ursement for
reciprocal compensation previously paid on ISP traffic. However, for internet related
trsffic terminated by WorldCom for Qwest prior to July 31, 2000, Qwest will not seek
reimbursement for compensation paid by Qwest to WorldCom under this Configential

‘Billing Settlement Agreement despite its reservation of rights tc challenge or continue to

challenge at any siate or federat legisiatiure, regulaiory commission, court or other
appropriate government entity the application of local reciprocal compensation
obligations to Internet related traffic. Moreover, Qwest

reserves the right to seek a true-up from July 31, 2000 to the date of any
legisiative, regulatory, or judicial action relating to the appropriate terminating
compensation rate or methodology for Internet related traffic. Similarly, WerldCom

reserves its rights to assert that reciprocal compensation obligations apply 1o ISP traffic

and that reimbursement for reciprocal compensation previously paid on ISP traffic is
inappropriate, Because this settiement agreement is the result of negotiations based
upon various commission and other regulatory decisions, i does not reflect the views of

‘Qwest and cannot be used sgainst Qwest in any forum by \WorldCom as an admission.




RELEASE

4, In consideration of the payments, cedits and covenants and specific exclusions

set forth herein, WorldCom releases Qwest with respect to all claims for traffic:

terminated by WorldCom for Qwest, and Qwest releases WorldCom with respect to the
Billing Disputes, for the periods in each state as indicated in Exhibit A Accordingly,
Qwest and WorldCom hereby discharge and forever release each other, their
predecessars, SUCCessOrs, assigns, parent comparny, affiliates, subsidiaries, direciors,
officers, employees and agents, from each and every past, present and ﬁ.:ture action,
charge, obligation, costs, expenses, ctaim, right, liability or demand of any kind, known
or unknown, which the Parties now have with respect to the for traffic terminated by
WorldCom for Qwest and the Billing Disputes described herein, for the periods in_each

stzte as indicated in Exhibit A,

CONFIDENTIALITY
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MISCELLANEOUS TERMS AND CONCITIONS

6.1 Except as otherwise provided in this Settlement Agreement, no amendment or
waiver of any provision of this Settlement Agreement shail be effective unless the
sarﬁe is iri writing and signed by an officer of ’the Pary against whom such
amendment, waiver or consent is claimed. In addition, no course of dealing or failure
of a Party strictly to enforce any terms, nghts or congitions of this Settlement
Agreement shall be construed £s a waiver. by that Party,

7 This Settlement Agreement and any discussion made during_ the negofiations of
this settlement are not, and shall not, in any way be construed to be an admissicn by
either Party, or any of their former or current parent companies, successors, assigns,
affilistes, subsidiaries, direciors, officers, employees and agents, that any one of them
may have acted vnon@fuiiy and/or fllegally in any manner and the setllement set forth
herein_ shall;Rot. be .construed by any person or in, any,cour, agency or tribunal

whatsoever as a present or past admission of liability.




8. The Parties ’negotiated the terms and conditions of this Settlement Agreement
as a total arrangement and it is intended to be taken as a whole. If any provision of this
Agreemeni should be declared o be unenforceable by any administrative agency or
court of law, the renﬁainder of the Agreement shall remain in full force and effect, and
shall be bihding upon the Parties hereto as if the invalidated provision were not part of

this Agreement.

9. Each Party represents that the person whose signature appears on this
_ Settlement Agreement cn behalf of such Party has authority to bind such Party.

10.  This Setllement Agreement may be signed in counterparts.

11.  This Settlement Agreement shall be binding on and inure to the benefit of the
respective successors and perm‘itted assigns of the Parties.

12.  Any assignment by either Party of any right, obligation, or dufy, in whole or in
part,,or"of any interest heraunczr, wilhsui ths wiiiten consent of the other Party, shall be
veid, excapt that either Party may assign all of its_ rights, and delegate is obligations,
liabilities and duties under this Setilement Agreement, eithar in whole or in part, to any
entity that is a corporate afiliate of that Party without cbnsent, but with written
_natification.  The effectiveness of an assignment shall be conditioned upon the

_assignee’s assumption of the rights, obligations, and duﬁes of the assigning Party.

13.  Qwest and WorldCom shall execute such further instrumentts and documents and
:shall perform such further acts as may be reasonably necessary or conveniert to carry
out and perform the terms and provisions of this Settlement Agreement.

14.  This Settlement Agreement has been carefully and fully read :by the Parties and
by their counsel. The Parties understand the contents of this Settlement Agreement;
have signed this Settlement Agreement of their own free act and deed: and understand




this Settlement Agreement shzll be binding on them, their successors, heirs and

assigns.

15. Th-e Parties agree that in the event of any dispute, c::htrcversy or claim
(individually and collectively, a “Dispute”) arising under or related to this Settlement
Agreement, and upon the written request of either Party, each Party shail appoint a
designated representative who has authority to setlle the Dispute. The designated
representatives shall meet as often as they reasonably desm necessary in order 10
discuss the Dispute and negotiate in good faith in an effort to resolve such Dispule. The
specific format for such discussions will be left to the discretion of the designated

| 'representaﬁ\)es. If the Parties are unable to resolve issues related to a Dispute within
thirty (30) days afier the Parties’ appointment of designated representatives, a Party
may pursue all available remedies in any appropxiate forum . Any Party’s attempt to
remedy such Dispute shail be governed, in all respects, under the laws of the State of
the chaosen forum, irrespec:i\)e of thai forum's chaice of law ruies. Notwithstanding the
foregoing, in no event shall the Parties permit a pehding Dispute to disrupt sarvice to

any WorldCom or Qwest customer.

16.  The Parties acknowledg_e that this Sememént Agreement is final with respect to
the issues that it addresses and that this Settlement Agreement contains all of
the underst_andings between the Parties with respect to these issues, and that

- there are no other agreements, conditions or undérétandings between them that
are not incorporated into this Settlernent Agreement.

17 This Confidential Billing Settlement Agreement constitutes an agreement
between the Parties and can only be changed in a writing or writings executed by bath

- Parties. Each of the Parties forever waives all right to assert that this Confidential
Billing Settlement Agreement was the resull of a mistake in law or in fact.




WITNESS the following signatures on the dates set forth,

QWEST WORLDQOM, INC.
By:
Name: ’/ Mbv} S ]Vw\ Namex %‘M@O
5&1{& )
Ttle Vice-President e ng Title: Chief Legal Counsel
— Wholesale Markets Eiaance Senior Vice-President
L % &L)%&'\-y

I
Date: L"//?’ oL Date QZ//Q@)
_ /
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28. XO formerly Nextlink
Confidential Billing Settlement Agreement with
US West dated 5/12/00




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

This Confidential Billing Setilement Agreement (“Agreement”), dated May 2

2000, is between U § WEST Communications, Inc. (U S WEST?) and NEXTLINK

Communications, inc.. on behalf of itself and its operating subsidiaries (coliectively
"NEXTLINK") who hereby enter into this Confidential Billing Settlement Agreement with
regard to the following: |
RECITALS |
.. 1. U S'WEST.is an incumbent local exchanée -pr:t:vk;e: operating in the
stales of Arizona, Colorado, Idaho, lowa, Minnesota, Montana, Nebraska, New Mexico,
North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming.
2. NEXTLINK is a compefitive local exchange provider that operates in
several slat.as within U S WEST's operating region.
3. _Whereas both U S5 }NEST and NEXTLINK ha;ve entered into

interconnection agreements pursuant to the federal Telecommunications ‘Act of 1996°

‘("Act’), under Section 251 and 252 of that Act, and those agreements have been

-approved by the appropriate state commissions where those agreements were filed

pursuant to the Act. ‘U S WEST and NEXTLINK gperate under those agreements.
4. Disputes between the Parties have aris_én in a number of states under thé

interconnection agreements regarding a number of billing issues, including interim

-nﬁmber portability and terminating switched access, récipro.cal compensation, enduser

customer billing disputes, Washingtont collocation billing and Spok:ane/SeatUe BAN

claims. \
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5. inanattempt to finally resolve those issues in dispute and to avoid delay
and coslly litigation, and for valuable consideralion, the Parties voluntarily enter into this
Confidential Billing Settlernent Agreement to resolve all disputes, claims and

-cnntrovers}es. betweeﬁ the Parties, as-of .'the date of this Agreement that relate 1o the

malters addressed herein and release all claims related to those matters.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. INTERIM NUMBER PORTABILITY/TERMINATING SWITCHED ACCESS/800
" ORIGINATING AND TERMINATING RECORDS

I 5 WEST and NEXTLINK agrae to-rasolve all Market Expansion Line ("MEL")
charges outstanding through April-ao. 2000, incurred and owea by NEXTUINK in the
states of Utah and Washington in the ﬁanner described in the last paragraph of this
. section 1, | ’ | ) '
in coﬁsideraﬁon for NEXTLINK's agreement to convert any remaining

unconverted lines from INP to LNP, U S.WEST agrees with NEXTLINK to resolve the
. Parties’ dispute regarding tennina@inlg; switched access charges in the manner

" described in lhé last paragraph of this section 1. |

- U S WEST and NEXTLINK agree to res;:)lve the Parties’ dispute regarding the

B00- number uriginaiing .;and termingting records issue in the manner described in the

Iaét paraéraph cf:ﬁis‘sécﬁoﬁ 1 o

The form of seﬂlemént for the interim nufnber poﬁabilityllennfﬁating switched
access/B00 originating and terminating records .issués will be a combination of bill
credits and a cash payment to NEXT UNK. in an amount totaling $2,417,000. This

settlement amount will be disbursed to NEXTLINK as a bill credit and cash payment

i : : Y
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within thinty {30) business days following the Parties’ execution of this Agreement. This
setllement term is subject to this Confidential Billing Settlement Agreement.
2. - RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC

The Partie’é agree that in the statés of Arizona, Minnesota and Oregon, for the
period of January 1 2000 through December 31, 2002, both Parties will use a
reciprocal compensation rale for internet-related/modem trafﬁc of .601 per minute of
use {"MOU"). Either Party can opt oul of this reciprocal campensation 'arfangement al
any lime upon ninety (90) days written notice 1o the other Party. Fﬁr the.sté:e of An'ic_na '
only, the Parties agree no't to bill each other for reciprocal "com;'aensat'ion for internet-
related/modem trafﬁp and non inteme:—relatedlmodém traffic through March 31, 2000.

Effective January 1, 2000.. for non intemet-re!atedm.rodenitrafﬁc and internet-
re!atedlmoﬁem traffic that originates from U S WEST, in alf states except for
Washingloﬁ and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. In
Utah, and s.ubject tc the terms of the Parties’ interconnection Agreeménts, U S WEST
agrees to pay NEXTDNK at the landem rates for the non imemel’-relatedlmodem. traffic
and internet-related/modem traffic originated by U S WEST that is routed through a U S
WEST tandem an_q tenninéted_ by NEXT LiNK——approxiﬁ'iatgiy 11% of US WEST's
traffic terminating o NEXTLINK according 1o U S WEST measurements,
| F.-'or' billing purposes, in Utah, NEXTL!NK wilf récalcuiaté the MOUs far both
interne!—retatédlmodem traffic and non intemet;relatedfmodem traffic billed to U S
WEST between January 1, 1999 and March 31, 2000 using the 11% factor aﬁd will
provide .U 8 WEST with a trued-up bill based on that recalculation. For the period

between Apsil 1, 2000 and September 30, 2000, NEXTLINK will use thj? 11% factor
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applied to total non interne.l-ralatedlmodem traffic and internet-retated/modem traffic 1¢
calculate iocal MOUs for such traffic to be billed to U S WEST at the tandem rates. in
Utah, f;r billing at the iandem rates local MOUs for non internet-related/modem trafiic
| -and iniernet-related/modem traffic to U S WEST béginning September 30, 2000, and at
six {6) month intervais thereafter, the_1 1% factor wilt bé updatgd based on actual
usage. and per mutual agreement.
These setilement terms are subject to this Confidential Billiﬁg Seﬁ!emem
Agreement. |
a ENDUSER CUSTdMER BILLING DISPUTES
In consideration for NEXTLINK's agreement tc adhere to applicable
disconnection processes, the Parties ajree to evenly spiit the difference for the
disputed charges associated with endusers. As of May 1, 2000, the total dispuu;:d
amount is $144,089.00. The form of setfiement will be a bill credit (io the endusers or.
NEXTLINK, as appropriate) in the amount of $§72,044.50. For NEXTLINK's part, it
agrees to immediately begin following U 8 WEST's disconnection processes and
standards for endusers that elect to switch service providers from U S WEST to
NEXTLINK, NEXTLINK expressty agfees that U S WEST is not responsible for.
initiating the-termination of any service o faciiiies U S WEST is providing to endusers,
- 'iﬁclﬂdihg but not ﬁhﬂed to, placing disconnéct orders ﬁth U'S WEST. if N'EX‘!l'LlﬁKnor
“its enduser fall 1o Inifiate the termination of services or facilities U S WEST is providing
to the enduéef. NEXTLINK or its enduser will be solely responsible for any-confinuing U
S WEST charges incurred by the enduser and will not be entitled to any bill credits or

write-afts from U S WEST. These settlement terms will fully resolve th? outstanding

4
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disputes between NEXTUINK and U § WEST regarding the enduser disputes and are
subject to this Confidential Billing Settlement Agreément.
4.  WASHINGTON COLLOCATION BILLING DISPUTE

us WEST and NEXTLINK agree, in the state of_Washingtqn and for any

collocation charges incurred through April 30, 2000, that NEXTLINK will pay $80,000 in

-nonrecurring charges per new collocation site (exciuding augments) and that U §

'WEST will provide NEXTLINK with a bilt credit for the difference between what

NEXTLINK has been bilied for collocation and $80,000 per new collocation site. U S
WEST a(:;rees to provide 5uc_h bill credit to NEXTLINK within thirty (30) days of the
e_xecution of this Agreement and NEXTLINK agrees to pay any outstanding balance '
owed for such collocations within tﬁirty (30) days of receiving the bill credit. Regarding
monthly recurting charges for collocation incurred by NE_XTLINK in the state of
Washingtor't through April 30, 2000, tbe Parties agree that the monthly recurring
charges péid by NEXTLINK satisfy its payment obligations (subject 1o verification that
NEXTLINK has paid suc.h charges far each month through April 30, 2000 and for each
collocation site) and tha-t us WEST will prr:;vide NEXTLINK with a bill credit for the
difference, if any, between what NEXTLINK has been billed for monthly recurring
charges.and the-amount of monthly recuning charges for collocation it has paid. U S
WEST agrees fo provide‘any‘such' bill creditto NEXTLJNK'witﬁin thirty (30) days of the
execution of this Agreement and NEXTLINK agrees‘tb pay any outstanding balance
owed for such monthly recurring charges within thirty (30) days of receiving the bill

credit.
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U S WEST and NEXTLINK agree, for the period beginning May 1, 2000 and
going-forward in the state of Washingtan, that U S WEST will bill, and NEXTLINK wilt
pay, $80,000 in nonrecurring charges per new collocation site (excluding augments) or
such other rate as may be ordered by the Washington Commission. To the extent that
the Washington Commission orders collocation rates different from the nonrectrring
charge of $80,000 per new coljocaﬁoh site specified in this Agreement, the Parties
agree that a true-up will apply to aﬁy collocation charges incurred by NEXTLINK
-between May 1, 2000 and such Qate as the Washington Commission-ordered
collocation rates are eﬁe&ive. Any stch true-up will be applied to NEXTLINK within
thirty {30) days after a ﬁnél order is iss_ued by the Washington Commission regarding
coliocation rates. Regarding monthly recurring charges for collocation, for the period
beginning May 1, 2000 and going-forward in the state of Washingtor.\. the Parties agree
that U S WEST will bill, and NEXTLINK will pay, rhonthiy recurring charges for
collocation at the U 8 WEST TELRIC rrilte or such other rate as may be ordered by the
Washington Commission. To the extent that the Washington Corhmission orders ,
recurring rates for collocation different from the U S WEST TELRIC rate, the Parties
agree that a true-bp will apply to any monthly recumring charges for coflocation incurred
by NEXTLINK between May 1, 2000 and such_-aatg'és me'was-ﬁm“giep Comimission-
ordered collocation recurring rates are effet;ﬂve. Any such true-up will be applied to
NEXTLINK within thirty (30) days after a final order is issued by the Washington

Commission regarding collocation recurring rates.
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Regarding collocation augments, U S WEST and NEXTLINK agrae to work

together, on a business-to-business basis, io address any questions or issues

- concerning augment pricing oc intervals.

‘These settlement terms are subject to this Confidential Billing Sértiemént
Agrsei‘nent.
5. SPOKANE/SEATTLE BAN CLAIMS
- \J S WEST agrees to correct the Spokane/Seattie BANs and tax exempt status.

as speczt‘ ied by NEXTLINK The corrections will appear in NEXTLINK's May bmmg
invoice. Such correcilons will include a bill credit in the amount of $1.528. 59 This
settlement term is subject to this Confidential Billing Setllement Agreement.
.. ‘ For valuable consideration. the receipt and sufficiency of which are hereby
acknowledged, NEXTLINK and U § WEST do hereby release and fsrever discharge lhe
other ang u‘m qther's associates, owners, stockholders, predecessors, successors,
agents, diréctors. officers, pariners, employees, representalives, employeés of
affiiiates. employees of parents, employeaes of subsidiarie_s. affilistes, parents,
‘'subsidiaries, insurance carriers, bonding companies and attomeys, from any and all
manher of action or actions, causes or causes of action, in law, under statute, or in

. .equlty, stms appeals, petitions, debts, liens, contracts, agreemenls, pramises lsalaility.
claims, aﬁ' rmatwe defenses, offsels demands, damages, Iosses, costs. ciaims for
Trestitution, and expensas, of any nature whatsoever, fixed or contingent, known or
unknown, -pasi and present asseried or that could have been asserted or could be

| - asserted in any way relating to or arising out of the billing disputes/matters addressed

herein. i
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7. The terms and conditions contained in this Confidential Billing Setilement
Agreement shall inure to the benefit of, -and be binding upon, the respective
successors, affiliates and assigns of the Parties.

8. Each Party hefeby covenants and warrants that it }sas not assigned or
transferred to any persen any claim, or portion of any claim which is released or

{
discharged by this Confidential 8ifling Settlement Agreement.

%
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10. - in the event either Party has a Iegai Vobfigaﬁen which requires disclosure of the
‘terms and conditi;ans of this Confidential _Billing Settiement Agreement, the Party having
the obligation shall immediate_iy notify the other Party in writing of tﬁe nature, scope and
source of such obfigation so as to enable the other Party, at its option, to take such

aclion as may be legally permissible so as to protect the conﬁdentiatlfy provided for in

8

HIGHLY CONFIDENTIAL




this Agreement.

11.  This Confidential Billing Setllement Agreement constitutes the entire agreement

between the Parlies and can only be changed in a writing or writings 'executed by both

of the Parties. Each of the Parties forever waives all right to asserl that this

Confidential Billing Settiement Agreement was a resuft of @ mistake in law orin fact.

13, The Partiés have entered into this Confidential Billing Setilement f\greemant
after conferring with fegal counsel,

14. if any provision of this Confidential Biling Settlement Agréemenl sh(;uld be
declared to be unenforceable by any administrative agency or court of law, 't_hg
-remainder of the Confidential Billing Settiement Agreement shall remain in full force anﬁ
- affect, and shall be binding upon the Parties hereto as if the invalidated provision were

not part of this Confidential Billing Setllement Agreement.

-
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16, The Parties acknowiedge and agree that they have a legitimale billing dispute
about the Aig-si.les described in this Confidential Billing Settlement Agreement and that
the resolution reached in this Agreement represents a compromise of the Panies’
posiiigns. Therefore, the Parties agree that resolution of the issues containp;d in this
Agreement cannot be used against the other Party.

.17. - This Conﬁdentiéi-Bliling Setilement Agreement may be-executed in counterparts

and by facsimile.

HIGHLY CONFIDENTIA




IN WITNESS THEREOF, the Parties have caused this Confidential Bllling Settlement

Agreement to be executed as of this _{ 2-day of May 2000.

NEXTLINK Communications, Inc. ' U'S WEST Communications, Inc.
\deo PHEL
By: By: @J‘*ﬂ_ M emmn _
Title: Tie: fro ﬁm,@d QM
Maakers - Frenu
Date: Data: S/iztor
Y
‘i »,
n !
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Setlament

Agreement 10 be executed as of this 12th day of May 2000.

3y. ’ By:

" p. Gerard Salemnme

Title: Senior Vice President Exlernal Affairs | Titte:

Date: - S-12.-0D Date:
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